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May 16, 1998

Canal Electric Company
Montaup Electric Company
Cambridge Electric Light Company

Commonwealth Electric Company

Gentlemen:

The undersigned Southern Energy New England, L.L.C.
(“Southern LLC") has executed the above-referenced Asset Sale
Agreements by and between Southern LLC and each of you (the
“asset Sale Agreements”) pursuant to which each of you has agreed
to sell and Southern LLC has agreed to purchase certain assets
owned by each of you; and the undersigned Southern Energy, Inc.
(“Southern Energy’) has executed Guarantees dated as of May 15,
1998 (the “Guarantees”) with respect to the obligations of
Southern LLC under the Asset Sale Agreements. -

This letter confirms that Southern LLC is hereby
delivering to each of you the Asset Sale Agreements and the
Related Agreement (as defined therein), and Southern Energy is
delivering to each of you the Guarantees, and each of you is
executing your respective Asset Sale Agreement and the Related
Agreements, in each case to be held in escrow by each of you and
by the undersigned in accordance with this letter pending
approval of the Board of Directors of Southern Company of the
Asset Sale Agreements, the Related Agreements and the Guarantees.

If the Board of Directors of Southern Company shall
vote not to approve the Asset Sale Agreement, the Related
Agreements and the Guarantees and the transactions contemplated
thereby, we shall immediately so notify you by telephone,
subsequently confirmed in writing, and the Asset Sale Agreements,
the Related Agreements and the Guarantees shall thereupon be null
and void and of no further force or effect. If the Board of
Directors of Southern Company approves the Asset Sale Agreements,
the Related Agreements and the Guarantees and the transactions
contemplated thereby, we shall immediately so notify you by
telephone, subsequently confirmed in writing, and the Asset Sale
Agreements, the Related Agreements and the Guarantees shall
thereupon be deemed to be immediately delivered by the
undersigned to each of you and by each of you to the undersigned,
and shall thereafter be and remain in effect in accordance with
their respective terms. If Southern LLC and Southern fail to
notify you that the Board of Directors of Southern Company has
approved the Asset Sale Agreements, the Related Agreements and
the Guarantees and the transactions contemplated thereby on or
before May 2&@, 1998, then, at your option, the Asset Sale



Agreements, the Related Agreements and the Guarantees shall be
null and void and of no further force or effect upon your written
notification to the undersigned to such effect delivered prior to
the date you are notified that the Southern Company Board of
Directors has approved the transaction.

If this letter accurately represents our agreement,
please s¢ indicate by executing a counterpart of this letter and
delivering it to the undersigned.

Very truly yours,
SOUTHERN ENERGY NEW ENGLAND L.L.C.
By: /\/%\
P22y Z =
NAME: e SR

L4

TITLE: Wtz?,g/m

SOUTHERN ENERGY, INC.

-
By:

NAME:,Aé22%5;%%aﬁ%$~

TITLE: _%(’e’ Bt

-

AGREED AND ACCEPTED:
CANAL ELECTRIC COMPANY

By:
NaME: JAMes  D.  Repruui
TITLE: Finpeagse [lce Fremper

MONTAUP ELECTRIC COMPANY

By:
NAME: _K2~né. /X kﬂ: N

PITLE: \ico (&} es'Eo ot




CAMBRIDGE ELECTRIC LIGHT COMPANY

BY‘,%MQM'—‘

NAME:

TITLE:

COMMONWEALTH ELECTRIC COMPANY

Bwﬁmm%aﬁﬂ&-— -

NAME:

TITLE:
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ASSET PURCHASE AGREEMENT

THIS ASSET SALE AGREEMENT, dated as of May 15, 1998, is by and
between Montaup Electric Company, a Massachusetts corporation (the "Seller”), and Southern
Energy New England, L.L.C., a Delaware limited Liability company (the “Buyer"). Buyer
and Seller are sometimes referred to herein as 2 "Party” or a "party” and collectively as the

"Parties" or the "parties”.

_ WHEREAS, the Buyer desires to purchase, and the Seller desires to sell, the
Assets (as defined herein) upon the terms and conditions hereinafter sat forth in this .

Agresment;

NOW, THEREFORE in consideration of the mutual covenants, representations,
warranties and agresments hereinafter set forth, and intending to be legally bound hereby, the
parties hereto agree as follows:

ARTICLEI
DEFINITIONS i
1.1 Definifions. (2) As used in this Agreement, the following terms have the
meanings specified in this Section 1.1(a).

(1 “Affiliate” has the meaning set forth in Rule 12b-2 of the General Rules
and Regulations under the Exchange Act.

(2) “Allowance™ means (i) an authorization by the Administrator of the
United States Eavironmental Protection Agency under the Acid Rain Program to emit up to
. one ton of sulfur dioxide during or after a specified calendar year; or (ii) an authorization by
the Massachusetts Department of Environmental Protection under the state Nitrogen Oxides
("NOx") Budget Program (310 C.M.R. 7.27) authorizing the emission of up to one ton of
NOx during the ozone season, May 1 through September 30 of each year.

3 “Assets™ means all of the right, title and interest of the Seller under the
Project Documents in and to the real and personal property, tangible or intangible constituting
the Canal Station or used principally in connection with the Canal Station including, without
limitation, the Seller’s rights in the following assets but subject to the Easements and excluding

the Excluded Assets referred to in Section 2.2:

(1) the real property (including all buildings, structures and other
improvements thereon) described in the Deed (the "Real Property™;

(i) all inventories of fuels, supplies, materials and spare parts located on or
in transit to Canal Station on the Closing Date;



%

(i) the machinery, equipment, vehicles, furniture and other personal

property located on the Real Property on the Closing Date, including, without
limitation, the items of personal property included in Schedule 1.1 (a)(3)(iii) as being

associated with Canal Station;

(iv) the contracts, agresments and personal property leases listed on Schedule
5.11(a) or described in Section 5.11(a)(iii) as being associated with Canal Station and

which are assignable;

v) the Operating Permits listed an Schedule. 1,1.(2)(32).that are transferred
to Buyer on the Closing; '

(vi) all books, operating records, engineering or design plans, specifications,
procedures and similar items of the Seller relating specifically to the aforementioned
assets other than books of account:

(vii) certain of the Allowances and/or Emission Reduction Credits associated
with Canal Station as are set forth on Schedule 1.1@)(3)(vii);

(viif) all unexpired, transferable warranties received by the Seller from third
parties with respect to Canal Station or any of the Assets as of the Closing Date;

(ix) all intellectual property owned by the Seller and relating to the Assets,
including, without limitation, the right of the Seller in and to the name "Canal Station";

(x) all rights of the Seller in and to any causes of action against third parties
relating to any Asset or Assumed Liabilities;

(xi) all guarantees and indemnification rights relating to the Assumed
Liabilities; and

(xit) those capital improvements to Canal Station identified on Schedule
1. 1(a)(3)(xii), which Canal Electric Company will undertake prior to the Closing.

4) “Assignment and Assumption Agreement™ means the Assignment and
Assumption Agreement pursuant to which the Seller assigns to the Buyer the Assets and the
Buyer assumes and agrees to pay and perform certain obligations and liabilities of the Seller
associated with the Assets, substantially in the form of Exhibit A hereto.

5 “Bill of Sale™ means the Bill of Sale to be delivered at the Closing with
respect to the Assets to the extent that the Seller's interest in Canal Station under the Project
Documents may constitute personal property, substantially in the form of Exhibit B hereto.



(6) “Business Day™ shall mean any day other than Saturday, Sunday and
any day which is a legal holiday or a day on which banking institutions in Boston,
Massachusetts, are authorized by law or other governmental action to close.

™ “Buyer Representatives™ means the Buyer's accountants, counsel,
environmental consultants, financial advisors and other authorized representatives.

(8)  “Canal Station” means the electric generation facilities known as the
Canal Station located in Sandwich, Massachusetts.

)] “CERCLA™ means the Federal Comprehensive Environmental Response,
Compensation and Liability Act, as amended.

(10) “Code” means the Internal Revenue Code of 1986, as amended.,

(11)  “Confidentiality Agreement™ means the Confidentiality Agreement
among Eastern Utilities Associates, the Seller and the Buyer.

(12)  “Deed” means the Deed to be delivered at the Closing with respect to
the Assets to the extent that the Seller's interests in Canal Station under the Project Documents
may constitute real property and which are to be transferrad at the Closing, substantially in the

form of Exhibit C-1 hereto.

(13) “Easements” means the reservations, grants or regrants of easements
substantially in the form of Exhibit C-2 hereto to be granted by Canal Electric Company on or

prior to the Closing. '

(14)  “Emission Reduction Credits™ means credits, in units that are
established by the environmental regulatory agency with jurisdiction over the facility that has
obtained the credits, resulting from a reduction in the emission of air pollutants from an
emitting source or facility (including, without limitation, and to the extent allowable under
applicable law, reductions from shut-downs, control of emissions beyond that required by
applicable law, and fuel switching), that: (i) have been certified by the Massachusetts
Department of Environmental Protection as complying with the law and regulations of the
Commonwealth of Massachusetts govemning the establishment of such credits (including,
without limitation, that such emissions reductions are enforceable, permanent, quantifiable,
real, and surplus); or (ii) have been certified by any other applicable regulatory authority as
complying with the law and regulations governing the establishment of such credits (including,
without limitation, that such emissions reductions are enforceable, permanent, quantifiable,
real and surplus). Emission Reduction Credits include certified air emissions reductions, as
described above, regardless of whether the regulatory agency certifying such reductions
designates such certified air emissions reductions by a name other than "emissions reduction

credits”.



(15)  “Encumbrances™ means any mortgages, pledges, liens, security _
interests, conditional and installment sale agreements, activity and use limitations, conservation ™"
easements, deed restrictions, encumbrances and charges of any kind.

(16) “Environmental Laws™ means all Federal, state and local laws,
regulations, rules, ordinances, codes, decrees, judgments, directives, or judicial or
administrative orders relating to pollution or protection of the environment, natural resources
or human health and safety, including, without limitation, laws relating to Releases or
threatened Releases of Hazardous Substances (including, without limitation, ambient air,
surface water, groundwater, and surface and- subsurface strata) or otherwise relating to the
manufacture, processing, distribution, use, treatment, storage, Release, transport or handling
of Hazardous Substances.

(17) “ERISA™ means the Employee Retirement Income Security Act of 1974,
as amended. '

(18) “Estimated Adjustment Amount™ means the Seller's good faith
reasonable estimate of the Adjustment Amount and the Capital Improvement Amount, which
estimate shall be provided to the Buyer no later than two Business Days before the Closing.

(19)  “Exchange Act” means the Securities Exchange Act of 1934, as
amended.

(20)  “Federal Power Act™ means the Federal Power Act of 1935 , @s
amended.

(21}  “FERC*“ means the Federal Energy Regulatory Commission.

: (22) “FIRPTA Affidavit" means the Foreign Investment in Real Property Tax
Act Certification and Affidavit substantially in the form of Exhibit D hereto.

(23) “Guarantor* means Southern Energy, Inc., a Delaware corporation.

(24)  “Hazardous Substances™ means (a) any petrochemical or petroleum
products, oil or coal ash, radioactive materials, radon gas, asbestos in any form that is or
could become friable, urea formaldehyde foam insulation and transformers or other equipment
that contain dielectric fluid which may contain levels of potychlorinated biphenyls; (b) any
chemicals, materials or substances defined as or included in the definition of "hazardous
substances,” "hazardous wastes,” “hazardous materials,” "restricted hazardous materials, *

- "extremely hazardous substances,” “toxic substances,"” "contaminants® or "pollutants” or
words of similar meaning and regulatory effect; or (¢) any other chemical, material or
substance, exposure to which is prohibited, limited or regulated by any applicable
Environmental Law.,



(25) “Holding Company Act™ means the Public Utility Holding Company
Act of 1935, as amended.

(26)  “HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of
1976, as amended,

(27)  “Income Taxr™ means any federal, state, local or foreign Tax (a) based
upon, measured by or calculated with respect to net income, profits or receipts (including,
without limitation, capitai gains Taxes and minimum Taxes) or (b) based upon, measured by
or calculated with respect to multiple bases @including;-without limitation, corporate franchise
taxes) if one or more of the bases on which sich Tax may be based, measured by or calculated
with respect to, is described in clause (3), in each case together with any interest, penalties, or
additions to such Tax.

(28)  “Indenture” means the Brockton Edison Company Indenture of First
Mortgage and Deed of Trust dated as of September 1, 1943, as amended, suppiemented or
modified. _
(29)  “Independent Accounting Firm™ means such independent accounting
firm of national reputation mutually appointed by the Seller and the Buyer, '

(30)  “Material Adverse Effect™ means any change or changes in or effect or
effects on Canal Station or the Assets after the date of this Agresment that, individually or in
the aggregate, is materiaily adverse to Canal Station or the Assets including, without
limitation, any change or effect resulting from any governmental action taken after the date
hereof applicable generally to the owners and operators of electric generating facilities in the
Commonwealth of Massachusetts; provided that 2 "Material Adverse Effect” shall not include
(i) any change or effect resulting from changes in the international, national, regional or local
wholesale or retail markets for slectric power, (ii) any change or effect resulting from changes
in the intemational, national, regional or local markets for any fuel used at the Assets, (ii1) any
change or effect resulting from changes in the North American, national, regional or local :
electric transmission or distribution systems, (iv) any adverse change or effect the adverse
impact of which is cured (including by the payment of money) by the Seller before the
Termination Date, (v) any change or effect on the Assets affecting only the Seller and not the
Buyer or the value of the Assets to the Buyer or (vi) any change or effect on the Assets
resulting solely from the Federal or state regulatory status of the Buyer or any of its Affiliates,

(31)  “MDTE” means the Massachusetts Department of Telecommunications
and Energy.

(32)  “Operating Permits” means those permits, licenses and other
govemmental authorizations that are necessary to operate Canal Station as operated by Canal
Electric Company as of the date of this Agreement which are listed on Schedule 1.1(a)(32).



(33)  “Permitted Encumbrances” means (i) those Encumbrances set forth in
Schedule 1.1(a)(33); (ii) the Easements; (iii) those exceptions to title to the Assets listed in
Schedule 5.8; (iv) all exceptions, restrictions, easements, charges, rights of way and monetary
and non-monetary encumbrances which are matters of record as of the effective date of the
Specimen Tite Policy or are set forth in an applicable FERC project license, or Department of
the Army, Army Corps of Engineers license or Commonwealth of Massachusetts, Department
of Environmental Protection Waterways license except for such encumbrances which secure
indebtedness; (v) with respect to any date before the Closing Date, Encumbrances created by
the Indenture; (vi) Encumbrances incurred in connection with the Seller's purchase of
properties or assets relating to Canal Station after the date. of the.Balance Sheet:securing all or
2 portion of the purchase price therefor, provided that the aggregate amount of obligations
secured by such assets does not exceed $500,000; (vii) statutory liens for current taxes or
assessments not yet due or delinquent or the validity of which is being contested in good faith
by appropriate proceedings, provided that the aggregate amount being so contested does not
exceed $500,000; (viii) mechanics', carriers’, workers’, repairers' and other similar liens
arising or incurred in the ordinary course of business relating to obligations as to which there
is no defauit on the part of the Seiler or the validity of which are being contested in good faith
by appropriate proceedings, provided that the aggregate amount of the obligations underlying
such liens does not exceed $500,000; (ix) zoning, entitlement, conservation restriction and
other land use and environmental regulations by govemnmental authorities, provided that the
- foregoing do not interfere with the current use of Canal Station; and (x) such other liens,
imperfections in or failure of title, charges, easements, restrictions and encumbrances which
do not materially detract from the value of the Assets as currently used or materially interfere
with the present use of the Assets and do not, in the aggregate, have a2 Material Adverse

Effect.

o

(34)  “Person”™ means any individual, a partnership, a limited liability
company, a joint venture, a corporation, a trust, an unincorporated organization and a
govemnmental entity or any department or agency thereof,

(35)  “Power Purchase Agreements” means, collectively, the Interconnection
Agreement between City of Taunton and the Seller, dated as of July 31, 1970, as amended,
modified and supplemented and the Contract between Braintres Electric Light Department and
the Seller for the Sale of Capacity and Energy from Potter No. 2, dated as of September 25,
1987, as amended, modified and supplemented. -

(36) “Power Sales Agreements™ means those contracts between the Seller and

each of the City of Taunton, Massachusetts and Braintree Electric Light Department, pursuant
to which the Seller sells a portion of the output from Unit 2 of the Canal Station.

(37  “Prgject Documents” means, collectively, the Agreement for Joint
Ownership, dated as of October 27, 1970, between Canal Electric Company and Montaup
Electric Company, as amended, modified, or supplemented; the Agreement for Use of
Common Facilities, dated as of October 27, 1970, between Canal Electric Company and
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Montaup Electric Company, as amended, modified, or supplemented; the Agreement of Lease, .
dated as of June I, 1972, between Canal Electric Company and Montaup Electric Company, as ="
amended, modified or supplemented; the Memorandum of Understanding, dated as of

September 23, 1993, between Canal Electric Company and Montaup Electric Company, as
amended, modified or supplemented (each of which is attached hereto as Schedule 1. 1(2)(37));

and each other document, agreement or instrument relating to or evidencing the Seller's
interest in Canal Station to which the Seller is a party.

_ (38) “Related Agreements” means the Transition Agreement and the
Interconnection and Site Agreement (the "Interconnection Agreement”) amang.the Seller,
Commonwealth Electric Company and the Buyer substantially in the form of Exhibit E hereto.

(39)  “Release™ means release, spill, leak, discharge, dispose of, pump, pour,
emit, empty, inject, leach, dump or allow to escape into or through air, water or soil, or
_ otherwise into or through the environment.

(40) “SEC™ means the Securities and Exchange Commission.
4D “Securities Act” means the Securities Act of 1933, as amended.

(42)  “Seller's Agreements™ means the Project Documents, the Power
Purchase Agreements, the Power Sales Agreements and those other agreements listed on
Schedule 5.11(a) or described in Section 5.11(a)(iii).

(43) “Specimen Title Policy” means the proposed form of title insurance set
forth in Schedule 1.1(a)(47) hereto.

(44)  “Settlement Agreements™ means any agresment or agreements that have
been approved by the MDTE in Docket No. 96-24, by the RIPUC in Docket Nos. 2514 and
2592 and by the FERC in Docket Nos. ER97-2800-000, ER97-3127-000, and ER97-2338-000,
together with all conditions, terms or modifications imposed by those agencies.

(45) “Standard Offer Service™ means the electric service required to be
provided by a Massachusetts or Rhode Island retail electric distribution company to certain
retail customers who do not elect to purchase electricity from an alternative supplier.

(46)  “Subsidiary” when used in reference to any other Person means any
entity of which outstanding securities having ordinary voting power to elect a majority of the
Board of Directors or other Persons performing similar functions of such entity are owned
directly or indirectly by such other Person.

(47)  “Taxes” means all taxes, charges, fees, levies, penalties or other
assessments imposed by any United States federal, state or local or foreign taxing authority,
including, but not limited to, income, gross receipts, license, stamp, occupancy, water, excise,
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property, sales, transfer, use, franchise, payroll, unemployment, withholding, social security
or any other taxes of any kind whatsoever, including any interest, penalties or additions
attributable thereto.

(48) “Taxr Return™ means any return, report, information return or other
document (including any related or supporting information) required to be supplied to any
authority with respect to Taxes.

(49) “Transition Agreement™ means the Wholesale Standard Offer Service
Agreement of even date herewith, between the Buyer and. ce:tmn.Afﬁhates of the Seller, in the

form of Exhibit F hereto,
(b)  Eachof the. follomng terms has the meaning specified in the Section set

forth opposite such term:

Term Section
Adjustment Amount 3.2(a)
Adjustment Statement 3.2(a)
Assumed Liabilities 2.3
Balance Sheet 5.5
Buyer Recitals
Buyer Required Regulatory

Approvals 6.3(b)
Canal Asset Sale Agresment 3.2(d)
Capital Improvement Amount 3.1
Closing 4.1
Closing Amount 4.2
Closing Date 4.1
Conditions 4.1
Direct Claim 9.2(c)
Excluded Assets 2.2
Excluded Liabilities 2.4
Final Order 8.1(c)
Good Utility Practice 3.1
Indemnifiable Loss 9.1(a)
Indemnifying Party 9.1(d)
Indemnitee 9.1(c)
Interconnection Agreement 1.1(a)(38)
Inventory Adjustment Amount 3.2(a)
Purchase Price 3.1
Real Property L 1@)(3)()
Seller Recitals
Seller Required Reguiatory Approvals 3.3(b)



Termination Date 10.1(b) .

ARTICLE I

PURCHASE AND SALE

2.1 The Sale. Upon the terms and subject to the satisfaction of the
conditions contained in this Agreement, at the Closing, the Seller will sell, assign, convey,
transfer and deliver to.the. Buyer,.and the Buyer will purchase.and acquire from. Seller, free
and clear of all Encumbrances (except for Permitted Encumbrances) all of the Seller's right,
title and interest in, to and under the Assets.

2.2 Excluded Assets. Notwithstanding any provision herein to the contrary,
the Assets shall not include the following (herein referred to as the "Excluded Assets"):

(@)  all cash, cash equivalents, bank deposits, accounts receivable, and any
income, sales, payroll or other tax receivables;

L]

(d)  certificates of deposit, shares of stock, securities, bonds, debentures,
evidences of indebtedness, interests in joint ventures, partnerships, limited liability
companies and other entities;

{0 the names "Montaup Electric Company,” *Eastern Utilities Associates, "
"EUA," "Eastern Utilities" or any related or similar trade names, trademarks, service
marks or logos;

(d)  the transmission, distribution, substation and communication facilities
and related support equipment that are generally located at or adjacent to Canal Station
and belonging to the Seller or one or.more of its Affiliates and utilized in the electric
transmission and distribution business of the Seller or such Affiliates as identified in the
diagram attached as Exhibit 1 to the Interconnection Agresment including, without
limitation, the Seller's interest in those assets listed on Schedule 2.2(d) hereto;

{¢)  any refund or credit (i) related to real or personal property Taxes paid
prior to the Closing Date in respect of the Assets, whether such refund is received as a
payment or as 2 credit against future real or personal property Taxes payable, or (ii)
arising under any Power Sales Agreement or Power Purchase Agreement and relating
to a period before the Closing Date; and

(H the Seller's right, title and interest in and to, and obligations under, the
Power Purchase Agreements and the Power Sales Agreements and the other rights and
assets, if any, described or referred to in Schedule 2.2().



2.3 dssumed Lighilifies. On the Closing Date, the Buyer shall deliver to the
Seller the Assignment and Assumption Agreement, pursuant to which the Buyer shall assume
and agree to discharge all of the liabilities and obligations of the Seller, direct or indirect,
known or unknown, absolute or contingent, which relate to the Assets , other than the
Excluded Liabilities, in accordance with the respective terms and subject to the respective
conditions thereof, including, without limitation, the following liabilities and obligations:

@) all liabilities and obligations of the Seller under (a) the Project
Documents, the Seller's Agreements (other than the Power Purchase Agreements and
the Power Sales Agreements), the real property leases, the Settlement Agreements (to
the extent relating to the Assets or Canal Station) and the Operating Permits in
accordance with the terms thereof, (b) the contracts, leases and other agreements
entered into by the Seller with respect to the Assets which would be required to be
disclosed on Schedule 5.11(a) but for the exception provided in clause (iii) of Section
5.11(a) of this Agreement, in accordance with the terms thereof, and (c) the contracts,
leases and other agreements entered into by the Seller with respect to the Assets after
the date hereof consistent with the terms of this Agreement (including, without
limitation, agreements with respect to liabilities for real or personal property Taxes on
any of the Assets entered into by the Seller and any local governmental authority);
except in each case, to the extent such liabilities and obligations, but for a breach or
default by the Seller, would have been paid, performed or otherwise discharged on or
prior to the Closing Date or to the extent the same arise out of any such breach or

default;

(i) all liabilities and obligations associated with the Assets in respect of
Taxes for which the Buyer is liable pursuant to Section 7.8;

(iit) any liabilities and obligations associated with the Assats for which the
Buyer has indemnified the Seller pursuant to Section 9. i®);

{iv) any liability, obligation or responsibility under or related to former,
cutrent or future Environmental Laws or the common law, whether such liability or
obligation or responsibility is known or unknown, contingent or accrued, arising as a
result of or in connection with (a) any violation or alleged violation of Environmental
‘Law, prior to the Closing Date, with respect to the ownership of the Assets; (b) loss of
life, injury to persons or property or damage to natural resources (whether or not such
loss, injury or damage arose or was made manifest before the Closing Date or arises or
becomes manifest after the Closing Date), caused (or allegedly caused) by the presence
or Release of Hazardous Substances at, on, in, under, adjacent to or migrating from
Canal Station prior to the Closing Date, including, but not limited to, Hazardous
Substances contained in building materials at Canal Station or in the soil, surface water,
sediments, groundwater, landfiil cells, or in other environmental media at or adjacent
to Canal Station; and (c) the investigation and/or remediation (whether or not such
investigation or remediation commenced before the Closing Date or commences after
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the Closing Date) of Hazardous Substances that are present or have been Released prior '
to the Closing Date at, on, in, under, adjacent to or migrating from Canal Station, '
including, but not limited to, Hazardous Substances contained in building materials at
Canal Station or in the soil, surface water, sediments, groundwater, landfill cells, or in
other environmental media at or adjacent to Canal Station; provided, as to all of the
above, that nothing set forth in this subsection shall require the Buyer to assume any
liabilities that are expressly excluded in Section 2.4;

v) any liability, obligation or responsibility undér or related to former,
current or future Environmental Laws or the common law, whether such liability. or
obligation or responsibility is known or unknown, contingent or accrued, arising as a
result of or in connection with (a) any violation or alleged violation of Environmental
Law, after the Closing Date, with respect to the ownership of the Assets; (b)
compliance with applicable Environmental Laws after the Closing Date with respect to
the ownership or operation of Canal Station; (c) loss of life, injury to persons or
property or damage to natural resources caused (or allegedly caused) by the presence or
Release of Hazardous Substances at, on, in, under, adjacent to or migrating from Canal
Station after the Closing Date, including, but not limited to, Hazardous Substances
contained in building materials at or adjacent to Canal Station or in the soil, Surface
water, sediments, groundwater, landfill cells, or in other environmental media at Canal
Station; (d) loss of life, injury to persons or property or damage to natural resources
caused (or allegedly caused) by the off-site disposal, storage, transportation, discharge,
Release, recycling, or the arrangement for such activities, of Hazardous Substances,

-after the Closing Date, in connection with the ownership or operation of Canal Station;
(e) the investigation and/or remediation of Hazardous Substances that are present or
have been released after the Closing Date at, on, in, under, adjacent to or migrating
from Canal Station, including, but not limited to, Hazardous Substances contained in
building materials at Canal Station or in the soil, surface water, sediments,
groundwater, landfill cells or in other environmental media at or adjacent to Canal
Station; and (f) the investigation and/or remediation of Hazardous Substances that are
disposed, stored, transported, discharged, Released, recycled, or the arrangement of
such activities, after the Closing Date, in connection with the ownership or operation of
Canal Station, at any off-site location; provided, that nothing set forth in this subsection
shall require the Buyer to assume any liabilities that are expressly excluded in Section

2.4; and

(vi) (a) any Tax relating to any period after the Closing Date that may be
imposed by any state or local governmental authority on the ownership, sale, operation
or use of the Assets relating to any period after the Closing Date, (b} real or personal
property Taxes relating to any period after the Closing Date and (c) Permitted

Encumbrances.

2.4 Excluded Ligbilities. The Buyer shall not assume or be obligated to pay,
perform or otherwise discharge the following liabilities or obligations:

1
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1) any liabilities or obligations of the Seller in respect of any Excluded
Assets or other assets of the Seller which are not Assets;

(ii) any liabilities or obligations in respect of Taxes for which the Seller is
liable pursuant to Section 7.8;

(iii) any liabilities, obligations, or responsibilities relating to the disposal,
storage, transportation, discharge, Release or recycling, by or for the Seller, of
Hazardous Substances at any off-site location, which occurred prior to the Closing
Date, provided that “off-site location*, does.not.include any-location contaminated by
Hazardous Substances migrating from or to Canal Station;

(iv) any liabilities, obligations or responsibilities relating to the Easements
including, without limitation, liabilities related to the disposal, discharge or Releass of
Hazardous Substances, whether such liabilities, obligations or responsibilities arose
from the ownership or operation of said property, equipment or machinery prior to or
after the Closing Date, unless caused by the Buyer's activities, operations or equipment
or such activities, operations or equipment of Buyer's contractors, agents or affiliates;

(v) any Habilities or obligations which are or would be required to be
accrued by the Seller on a balance sheet of the Selier as of the Closing Date prepared in
accordance with generally accepted accounting principles;

(vi) any liabilities or obligations relating to any personal injury,
discrimination, wrongful discharge, unfair labor practice or similar claim or cause of
action associated with the Seiler's ownership of the Assets which accrued prior to the

Closing Date;

(vii) any liability of the Seller arising out of a breach by the Seller of any of
its obligations under this Agreement or any Related Agreement;

(viii) any fines or penalties imposed by governmental agencies resulting from
(x) an investigation or proceeding pending prior to the Closing or (y) illegal acts,
willful misconduct or gross negligence of the Seller prior to the Closing other than with
respect to the liabilities described in Section 2.3(a)(iv) or (v) hereof:

(ix) any payment obligations of the Seller for goods delivered or services

rendered prior to the Closing, other than such obligations with respect to capital
improvements to Canal Station which would have been included in the Capital
Improvement Amount had such obligations been expended by or for the account of the

Seller prior to the Closing;

(x) ~ any liabilities or obligations imposed upon, assumed or retained by the
Seller or any of its Affiliates pursuant to any Related Agreement;
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(xi) any liabilities of obligations of the Seller resulting from entering into or
performing its obligations pursuant to or consummating the transactions contemplated
herein or in any Related Agreement;

(xii) any obligations for wages, overtime, employment taxes, severance pay,
transition payments in respect of compensation or similar benefits accruing or arising
prior to the Closing under any term or provision of any contract, instrument or
agreement relating to any of the Assets, other than such obligations with respect to
capital improvements to Canal Station which would have been included in the Capital

Improvement -Amount-had such-obligations been ‘expended by or for the account of the
Seller prior to the Closing; and

(xiii) any liabilities or obligations of the Seller arising from the breach by the
Seller on or prior to the Closing of any term or provision of any contract, instrument or
agreement relating to any of the Assets,

All such liabilities and obligations not being assumed pursuant to Section 2.4
are herein called the "Excluded Liabilities. "

2.5  Guaragty. Certain obligations of the Buyer hereunder shall be
guaranteed by the Guarantor pursuant to the form of Guaranty attached hereto as Exhibit G.

ARTICLE III

PURCHASE PRICE

3.1 Purchase Price. The purchase price for the Assets shall be an amount
equal to the sum of (j) $75,102,000, (ii) the Adjustment Amount, (iii) any amounts expended
by the Seller under Section 7.4(d) hereof and (iv) any Capital Improvement Amount (the
"Purchase Price"). For purposes hereof, the “Capital Improvement Amoyns” shall be any
amounts expended by or for the account of the Seller between the date hereof and the Closing
Date for capital improvements to Canal Station which are not set forth on Schedule
1.1(a)(3)(xii), provided, that no such amounts shall be added to the Purchase Price unless the
capital improvements relating thereto were required to be made by Good Utility Practice, and
uniess the Seller or Canal Electric Company shall first have advised the Buyer in writing of the
capital improvements proposed to be made and the Buyer shall have consented thereto in
writing, which consent the Buyer shall not unreasonably.withhold. For the purposes hereof,

otherwise engaged in or approved by a significant portion of the electric utility industry during
the relevant time period; which in each case in the exercise of reasonable judgment in light of
the facts known or that shouid have been known at the time a decision was made, could have
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been expected to accomplish the desired result in 2 manner consistent with law, regulation, _
safety, environmental protection, economy, and expedition. Good Utility Practice is intended ="
to be acceptable practices, methods or acts are generally accepted in the region, and is not

intended to be limited to the optimum practices, methods or acts to the exclusion of all others.

3.2 Purchase Price Adiustment. (a) Within 30 days after the Closing, the

Seller shall prepare and deliver to the Buyer a statement (an "Adjustment Staternent™) which
reflects (i) the net book value, as reflectad on the books of the Seller as of the Closing Date, of
all fuel inventory used at or in cornection with Canal Station (the "Adjustment Amount™) and
(ii) the Capital Improvement. Amount. The -Adjustment-Statement- shal be prepared using the
same generally accepted accounting principles, policies and methods as the Seller has
historically used in connection with the calculation of the items reflected on such Adjustment
Statement. The Buyer agrees to cooperate with the Seller in connection with the preparation of
each Adjustment Statement and related information, and shall provide to the Seller such books,
records and information as may be reasonably requested from time to time.

(b)  The Buyer may dispute the Adjustment Amount or the Capital
Improvement Amount; provided, however, that the Buyer shall notify the Seller in writing of
the disputed amount, and the basis of such dispute, within ten (10) Business Days of the
Buyer's receipt of the Adjustment Statement. In the event of a dispute with respect to any part
of the Adjustment Amount or the Capital Improvement Amount, the Buyer and the Seller shall

dispute to the Seller, the Buyer and the Seller shall submit the amounts remaining in dispute
for determination and resolution to the Independent Accounting Firm, which shall be instructed
to determine and report to the parties, within 30 days after such submission, upon such
remaining disputed amounts, and such report shall be final, binding and conclusive on the
parties hereto with respect to the amounts disputed. The fees and disbursements of the
Independent Accounting Firm shall be allocated between the Buyer and the Seller so that the
Buyer's share of such fees and disbursements shall be in the same proportion that the aggregate
amount of such remaining disputed amounts so submitted by the Buyer to the Independent
Accounting Firm that is unsuccessfully disputed by the Buyer (as finally determined by the
Independent Accounting Firm) bears to the total amount of such remaining disputed amounts
so submitted by the Buyer to the Independent Accounting Firm. The parties shall at their own
cost and expense cooperate with the Independent Accounting Firm, provide the Independent
Accounting Firm with such books, records and information and make available to the
Independent Accounting Firm its personnel associated therewith as may be reasonably

requested from time to time.

()  Within ten (10) Business Days after the Buyer's receipt of the
Adjustment Statement, the Buyer shall pay all undisputed amounts, or if there is a dispute with
respect to any amount on such Adjustment Statement within five (5) Business Days after the
final determination of such disputed amounts on such Adjustment Statement, the Buyer shall
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Pay such disputed amount as finally detarmined to be payable with respect to such Adjustment .
Statement less the Estimated Adjustment Amount; provided, however, that if such amount T
shall be less than zero then the Seller will pay to Buyer the amount by which such amount is
less than zero. Any amount paid under this Section 3.2(c) shall be paid with interest for the
period commencing on the Closing Date, through the date of payment, caiculated at the prime
rate of BankBoston in effect on such Closing Date, and in cash by federal or other wire
transfer of immediately available funds.

(d) If, under Section 3.5 of the Asset Sale Agreement between Canal
Electric Company and the Buyer with.regard to sale and purchase.of Canal Electric Company's
interest in Canal Station and related assets (as amended from time to time, the *Canal Asset
Sale Agreement"), Canal Electric Company elects not to commence the capital expenditures
required under such Section 3.5 in accordance with the terms thereof and, as a result of such
clection, the "Purchase Price” under the Canal Asset Sale Agreement shall be reduced, the
Purchase Price hereunder shall also be reduced by $150,000 (but not by more than $750,000
in the aggregate for any twelve-manth period) for each 30 day period or portion thereof
corresponding to such periods for which the "Purchase Price” under the Canal Asset Sale

Agreement is also reduced.

3.3 Allocation of Purchase Price. The Buyer and the Seller shall use their -

good faith efforts to agree to allocate the Purchase Price among the items constituting the
Assets within 45 days of the date of this Agreement. The Buyer or the Seller may obtain the
services of a mutually acceptable independent engineer or appraiser to assist it in determining
the fair value of the Assets for purposes of such allocation, the cost of which shall be borne
equally by the parties. Each of the Buyer and the Seller agrees to file Internal Revenue
Service Form 8594, and all federal, state, local and foreign Tax Returns, in accordance with
any allocation agreed to pursuant to this Section 3.3 and to report the transactions
contemplated by the Agreement for federal Income Tax and all other tax purposes in a2 manner
consistent with any such agreed-upon allocation. Each of the Buyer and the Seller agrees to
provide the other promptly with any other information required to complete Form 8594. Each
of the Buyer and the Seller shall notify and provide the other with reasonable assistance in the

event of an examination, audit or other proceeding regarding any agreed-upon allocation of the
Purchase Price.

3.4  Promtiop. (a) The Buyer and the Seller agree that all of the itams
normally prorated, including those listed below, relating to the business and operation of the
Assets will be prorated as of the Closing Date, with the Seller liable to the extent such items
refate to any time period through the Closing Date, and the Buyer liable to the extent such
items relate to periods subsequent to the Closing Date:

(1) personal property, real estate, occupancy and water Taxes, assessments
and other charges, if any, on or with respect to the business and operation of the
Assets;
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()

rent, Taxes and other items Payable by or to the Seller under any of the

Seller's Agreements assigned to and assumed by the Buyer hereunder which are
associated with the Assets;

(i)
with respect to

(iv}
utilities,

(b)

that actual figures are

(1) $75,102,000 plus (
by the Seller pursuant

accordance with such

any permit, license, registration, compliance assurance fees or other feeg
any Operating Permit associated with the Assets;

sewer rents and charges for water, telephone, electricity and other

In connection with the prorations referred to in (a) above, in the event

i) the Estimated Adjustment Amount, plus (iii) any amounts expended
to Section 7.4(d) hereof (the “Closing Amount"), by wire transfer of
funds or by such other means ag are agreed upon by the Seller and the

Section 3.2.

T,



4.3 Deliveres by Seller. At the Closing, the Seller will deliver the
following to the Buyer:

(@) The Bill of Sale, duly executad by the Seller:;

(€}  Each Related Agreement and the Assignment and Assumption
Agreement duly executed by the Sell

er and, as applicable, each Affiliate of the Seller party
thereto;

(d)  An opinion of counsel and certificate (as contemplated by Section 8.2(d)
and 8.2(e)) with respect to the Assets;

(&)  The Deed duly executed and acknowledged by the Seller and in
recordable form; '

49 The FIRPTA Affidavit executed by the Seller;

(8)  All such other instruments of assignment or conveyance as shall, in the
reasonable opinion of the Buyer and its counsel, be n

ecessary to transfer to the Buyer the
Assets in accordance with this Agreement and, where necessary or desirable, in recordable
form; and

, documents, instruments and writings as are
required to be delivered by the Seller at or pr i

nior to the Closing Date pursuant to this

4.4 Qﬂﬂmkmm At the Closing, the Buyer will deliver the
r

following to the Seller:

(8  The Closing Amount, by wire transfer of immediately available funds or
such other means as ‘

are agreed upon by the Seller and the Buyer;

()  The Assignment and Assumption Agresment duly executed by the
Buyer;

{c) Each Related Agreement duly executed by the Buyer;

(d)  An opinion of counse! and certificate (as contemplated by Section 8.3(c)
and 8.3(e)) with respect to the Assets;
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(e All such other instruments of assumption as shall, in the reasonaple
opinion of the Seller and its counsel, be necessary for the Buyer to assume the Assumed
Liabilities, in accordance with this Agreement; and _

0 Such other agreements, documents, instruments and writings as are
required to be delivered by the Buyer at or prior to the Closing Date pursuant to this
Agreement or otherwise required in connection herewith.

" ARTICLE v

REPRESENTATIONS AND WARRANTIES OF THE SEILER

Approvals, constitutes a valid and binding agreement of the Seller, enforceable against the
Seller in accordance with its terms, except as such enforceability may be limited by applicable
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bankruptcy, insolvency, moratorjum or other similar Jaws affecting or relating to enforcement
of creditors' rights generally or general principles of equity.

5.3 : olation. (a) Except as set forth in
Schedule 5.3(a), and other than obtaining the Sejler Required Regulatory Approvals and the
Buyer Required Regulatory Approvals, neither the exscution and delivery nor the performance
of this Agreement by the Seller will () conflict with or result in any breach of any provision of

consents have been obtained or which, in the aggregate, would not have a Materia] Adverse
Effect; or (iv) violate any order, writ, injunction, decree, statute, rule or regulation applicable
to the Seller, or any of its assets, which violation would have 2 Material Adverse Effect.

contemplated hereby, other than such declarations, filings, registrations, notices,
authorizations, consents or approvals which, if not obtained or made, will not, in the
aggregate, have a Material Adverse Effect. ’

3.4 Reports. Since January 1, 1995, the Selier has filed or caused to be
filed, or will, prior to the Closing, file or cause to be filed with the SEC, MDTE, and FERC,
as the case may be, all material forms, statements, reports and documents (including alt
exhibits, ameadments and supplements thereto) required to be filed by the Seller with respect
to its business as it relates t0, and its ownership of, the Assets under each of the Securities
Act, the Exchange Act, applicable Massachusetts public utility laws, the Federa] Power Act
and the respective rules and regulations thereunder, all of which complied in ail material
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respects with all applicable requirements of the appropriate act and the rules and regulations _
thereunder in effect on the date such report was filed, and there are no material misstatements -

or omissions in respect of such reports.

3.5 7 . Seller has made available to the Buyer its balance
sheet as of December 31, 1997. Such balance shest (including the related notes thereto) is
referred 1o herein as the "Balance Sheet." The Balance Sheet presents fairly, as of December
31, 1997, the financial condition of the Seller in conformity with generally accepted
accounting principles applied on a consistent basis, except as otherwise noted therein,

destruction or casualty loss, whether covered by insurance or not, which had a Materjal
Adverse Effect; (c) any entry into any agreement, commitment or transaction (including,
without limitation, any borrowing, capital expenditure or capital financing) by the Seller which
is material to its business as it relates to, or its ownership of, the Assets, except agreements,
commitments or transactions in the ordinary course of business or as contemplated herein; or
(d) any change by the Seller in accounting methods, principles or Practices except as required

Or permitted by generally accepted accounting principles.

5.8 ; . Except as set forth in Schedule 5.8 and
except for Permitted Encumbrances, the Seller has good and valid title to the Assets which it
PUiports to own that are reflected in the Balance Sheet (other than those which have been
disposed of since the date thereof in the ordinary course of business), free and clear of all

Encumbrances.

5.9 Leases. Schedule 5.9 lists, as of the date of this Agreement, ali real
property leases under which the Seller is a lessee or lessor and which (x) are to be transferred
and assigned to the Buyer on the Closing Date and (y) are material to the Seller's business as it
relates to, or its ownership of, the Assets, Except as set forth in Schedule 5.9, all such leases
are valid, binding obligations of the Seller and enforceable in accordance with their terms, and
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are in full force and effect; there are no existing material defaults Dy the Seller thereunder; and .
no event has occurred which (whether with or without notice, lapse of time or both) would
constitute a material defayit by the Seller thereunder.

510 Egw . Except as disclosed in Schedule 5,10 or i any
public filing by any of the Seller or Eastern Utilities Associates or Eastern Edison Company
pursuant to the Securities Act or the Exchange Act:

(8)  As of the date of this Agreement, the Seller is not aware of any non-
compliance with applicable Environmental Laws with Tespect to the business or operation of
Unit No. 2 of Canal Station except for such non-compliances with applicable Environmentai
Laws which, in the aggregate, are not reasonably likely to have a Material Adverse, other than
any requirements with respect to Canal Station under the Settlement Agreements;

(b)  The Seller has not received any written request for infonﬁaﬁon, or been
notified that it is a potentially responsible party under CERCLA or Chapter 21E of the

Massachusetts General Laws with respect to any portion of the Real Property that has not been
resolved or settied except for such liability under such laws as would not be reasonably likely

to have a2 Material Adverse Effect; and

{€)  The Seller has not entered into or agreed to any consent decree or order,
and is not subject to any judgment, decree, or judicial order relating to compliance with any
Environmental Law with Tespect to the Assets except for such consent decrees or orders,
judgments, decrees or judicial orders that, in the aggregate, would not be reasonably likely to
have a Material Adverse Effect.

The representations and warranties made in this Section . 10 are the Seller's
exclusive representations and warranties relating to environmental matters,

Purchase Agreement, the Seller is not 2 party to any written contract, agreement, personal
property lease, commitment, understanding or instrument which is material to the awnership

of the Assets.
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(© Except as set forth in Schedule 5.11(c), there is not, under any of the
Power Sales Agreements, the Power Purchase Agreements or the Seller's Agreements, any
default or event which, with notice or lapse of time or both, would constitute 2 default on the
part of the Seller, except such events of defauit and other events as to which requisite waivers
Or consents have been obtained or which would not, in the aggregate, have a Material Adverse

Effect.

5.12 1 - Except as set forth in Schedule 5.12 or in any
filing made by Eastern Utilities Associates, Eastern Edison Company or the Seller pursuant to
the Securities Act or the Exchange Act, there are no claims, actions, proceedings or
investigations pending or, to the Seller's knowledge, threatened against or relating to the Seller
before any court, governmental or regulatory authority, arbitration panel or body acting in an
adjudicative capacity, which, if adversely determined, would be reasonably likely to have a
Material Adverse Effect. Except as set forth in Schedule 5.12 or in any filing made by

5.13 1 lify. The Seller is an “electric company” within the
meaning of Chapter 164 of the Massachusetts General Laws and a "public utility company”
within the meaning of the Holding Company Act, and subject to regulation by the MDTE,
FERC and the SEC. The Seller is subject to the jurisdiction, for certain limited purposes, of
the New Hampshire Public Utility Commission, the Maine Public Utility Commission and the
Connecticut Department of Public Utility Control.

5.14 Taxes. With respect to the Assets (i) all Tax Returns required to be
filed, other than those Tax Retums the failure of which to file would not have a Material
Adverse Effect, have been filed, and (ji) all material Taxes shown to be due on such Tax
Returns have been paid in full. Except as set forth in Schedule 5 .14, no notice of deficiency
Or assessment has been received from any taxing authority with respect to Habilities for Taxes
of the Seller in respect of the Assets, which have not been fully paid or finally settled, and any
such deficiency shown in such Schedule 5.14 is being contested in good faith through
appropriate proceedings. Except as set forth in Schedule 5. 14, there are no butstanding
agreements or waivers extending the applicable statutory periods of limitation for Taxes
associated with the Assats for any period. None of the Assets is property that is required to be
treated as being owned by any other person pursuant to the so-called safe harbor lease
provisions of the former Section 168(f)(8) of the Code, and none of the Assets is "tax-exempt

use” property within the meaning of Section 168(h) of the Code.

5.15  lLabor Magters. Neither Seller nor any of its Affiliates have (x) any
employees at the Canal Station or (y) any collective bargaining agreements or other labor -
agreements or similar commitments or benefit plans to which the Seller or any of its Affiliates

is a party which relate to the business or operation of Canal Station.
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5.17 Qperating Peonjts. Except as set forth in Schedule 5.17, the Seller has
not received any written notification that it is in violation of any Operating Permits relating to
Unit 2 of the Canal Station, except for notifications of violations which would not, in the
aggregate, be reasonably likely to have a Materia} Adverse Effect. - .

ARTICLE VI

REPRESENTATIONS AND WARRANTIES. OF THE BUYER

The Buyer represents and warrants to the Seller as follows:

6.1  Organization. The Buyer is a limited liability company duly organized,
validly existing and in good standing under the laws of the State of Delaware and has all
requisite power and authority to own, lease and operate its properties and to carry on its
business as is now being conducted. The Buyer has heretofore delivered to the Seller complete
and correct copies of its Certificate of Organization and LLC Operating Agresment (or other
similar governing documents), as currently in effect.

6.2 ; 3 ; . The Buyer has full power and
authority to execute and deliver this Agreement and to consummate the transactions
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the Buyer nor the purchase by the Buyer of the Assets pursuant to this Agreement will (i)
conflict with or result in any breach of any provision of the Certificate of Organization and
LLC Operating Agreement (or other similar governing documents) of the Buyer, (ii) require
any consent, approval, authorization or permit of, or filing with or notification to, any
govemnmental or regulatory authority, (iii) result in a defaylt (or give rise to any right of
termination, cancellation or acceleration) under any of the terms, conditions or provisions of
any note, bond, mortgage, indenture, agreement, lease or other instrument or obligation to

may be bound, except for such defaults (or rights of termination, cancellation or acceleration)
as to which requisite waivers or consents have been obtained,

waiting periods under the HSR Act (the filings and approvals referred to in clauses () and (i)

6.4  Availability of Funds. The Buyer has sufficient funds available to jt or

has received, or will receive prior to the Closing Date, binding written commitments from
responsible financial institutions to provide sufficient funds on the Closing Date to pay the

Purchase Price.

6.5 Independent Fyaluation. The Buyer has been afforded an opportunity

by the Seller to conduct an investigation of the Assets, including, without limitation, the
Opportunity to review the environmental reports and analyses with respect to Canal Station

of such investigation. The Buyer has not relied upon any representations or warranties with
Tespect o the Assets other than those specifically set forth herein.

ARTICLE VII
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COVENANTS QF THE PARTIES

7.1 Conduct of Business. Except as contemplated in this Agreement or as
described in Schedule 7.1, prior to the Closing Date, without the prior written consent of the
Buyer, the Seller will not with respect to the Assets:

@) (x) create, incur or assume any material amount of indebtedness for
money borrowed (including obligations in respect of capital leases), other than in the
ordinary course of business or as required under the Project Documents and except for
Permitted Encumbrances and indebtedness which does not create any Encumbrance on
the Assets; or (y) assume, guarantee, endorse or otherwise become liable or responsible
(whether directly, contingently or otherwise) for the obligations of any other Person
except in the ordinary course of business or as required under the Project Documents;

(ii) agree to any material change in the levels of fuel inventory and stores
inventory with respect to Canal Station except for such changes which are consistent

with Good Utility Practice;

(1ii) sell, lease (as lessor), transfer or otherwise dispose of, any of the Assets
other than assets used, consumed or replaced in the ordinary course of business
consistent with Good Utility Practice and not mortgage or pledge, or impose or suffer
to be imposed any Encumbrance on, any of the Assets, other than Permittad
Encumbrances or as required under the Project Documents;

(iv) amend any of the Project Documents or any of the other Seller's
Agreements (other than the Power Purchase Agreements or the Power Sales
Agreements) or enter into any other agreements for the sale of power from Canal
Station having a term extending more than thirty (30) days beyond the Closing Date;

(v} enter into or amend any real or personal property Tax agreement, treaty
- or settlement;
(vi) agree to any commitment for the purchase or sale of fuel (whether

commodity or transportation) having a term that extends beyond the Closing Date if the
aggregate payment under such commitment following the Closing Date is expected to
exceed $10 million or if the aggregate payments under such commitment and all other
then outstanding commitments not previously consented to by the Buyer would be

expected to exceed $30 million following the Closing Date;

(vii) agree to any amendment to any Operating Permit if such amendment is
reasonably likely to have a Material Adversa Effect; or
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(viii) enter into any written or oral contract, agreement, commitment or
drrangement with respect to any of the transactions set forth in the foregoing
paragraphs (i) through (vii).

7.2 07. (a) Between the date of this Agreement and the
Closing Date, the Seller will, during ordinary business hours and upon reasenable notice (7)
give the Buyer and the Buyer Representatives reasonable access to its managerial personnel and
to all of its books and records relating to the Assets to which the Buyer is permitted access by
law; (ii) permit the Buyer to make such rezsonable inspections thereof as the Buyer may
reasonably request; (iif) furnish the Buyer with such financial and operating data and other
information with respect to the Assets in the possession of Seller as the Buyer may from time
to time reasonably request; (iv) furnish the Buyer a copy of each material report, schedule or
other document filed or received by it or any of its Affiliates with respect to the Assets with
the SEC, MDTE, or FERC, provided, however, that (A) any such investigation shall be

information which the Seller is under a legal obligation not to supply. Notwithstanding
anything in this Section 7.2 to the contrary, (i) the Seller will only furnish or provide such
access to personnel and medical records as is required by law, and (ii) the Buyer shall not have
the right to perform or conduct any environmental sampling or testing at, in, on, or undemeath
the Assets without the approval of the Seller and Canal Electric Company.

- (®)  All information furnished to or obtained by the Buyer and the Buyer
Representatives pursuant to this Section 7.2 shall be subject to the provisions of the
Confidentiality Agreement and shal] be treated as "Proprietary Information” (as defined in the

Confidentiality Agreement).

Assets transferred to the Buyer hereunder to the extent that such access may reasonably be
required by the Seller in connection with matters relating to or affected by the Seller's
ownership of the Assets prior to the Closing Date; provided, however, that the Seller shall first
enter into a definitive confidentiality agreement with the Buyer with respect thereto on such
terms and conditions as the Buyer may reasonably require. Such access shall be afforded by
the Buyer upon receipt of reasonable advance notice and during normal business hours. The

7.3 Expenses. Except to the extent specifically provided herein, whether or
not the transactions contemplated hereby are consummated, all costs and expenses incurred in
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‘connection with thig Agreement and the transactions contemplated hereby shall be bome by the .
Party incurring such costs and expenses. )

(®)  In the event that any Asset shall not have been conveyed to the Buyer at
the Closing, the Seiler shal use its best efforts to convey such asset to the Buyer as promptly
as is practicable after the Closing, '



$500,000 in the aggregate pursuant to Sections 3.1. or 4.2 without the Buyer's prior written »
consent. '

(e) Performance and timing of all capital improvements, including with
respect to the planning, scope and acceptance criteria associated with such improvements,
proposed to be made at the Canal Station after the date of this Agreement will be subject to the
consent of the Buyer (which consent will not be unreasonably withheld or delayed) and be
performed in accordance with Good Utility Practice.

$3] Commencing on the execution of this'Agreement, the Buyer shall have
the right to review and provide advice in connection with the day to day operation of the Canal
Station, including, without limitation, in connection with fuel and inventory procurement and
maintenance, and have a designated representative of the Buyer at the Canal Station. In the
event the Buyer provides such advice, the Seller will use commercially reasonable efforts to
cooperate with such advice; provided, however, that such efforts shall not require the Seller to
incur any additional costs or expenses and provided, further, however, that the Seller and
Canal Electric Company shall at al] times prior to the Closing retain the right to operate Canal

Station in accordance with Good Utility Practice.,

(8)  To the extent of any of the Seller's rights under any guaranties,
warranties and indemnifications applicable to the Canal Station or the Assumed Liabilities are
nontransferable or nonassignable, the Seller shall use its commercially reasonable efforts to
secure to the Buyer the benefits thereof in some other manner (including, the exercise of the
rights of the Seller thereunder) upon the request of the Buyer. At the Buyer's written request,

connection with such pursuit and cooperation. Notwithstanding the foregoing, the Seller shall
not be obligated to bring or file suit against any third party, provided that if the Selier shall
determine not to bring or file suit after being so requested by the Buyer, the Seller shall to the
extent it may lawfuily do so assign its rights in respect of any such claim so that the Buyer
may bring or file such suit. "

7.5 Public Statements. The Parties shall consult with each other prior to
issuing any public announcement, statement or other disclosure with respect to this Agreement

or the transactions contemplated hereby and shall not issue any such public announcement,
statement or other disclosure prior to such consultation, except as may be required by law and
except that the parties may make public announcements, statements or other disclosures with
respect to this Agreement and the transactions contemplated hereby to the extent and under the
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7.6 - {2) The Seller and the Buyer shall each file or
Cause to be filed with the Federal Trade Commission and the United States Department of
Justice any notifications required to be filed under the HSR Act and the rules and regulations
promulgated thereunder with respect to the transactions contemplated hereby. The Parties
shall consuit with-each other as to the appropriate time of filing such notifications ang shall use
their best efforts to make such filings at the agreed upon time, to Tespond promptly to any
requests for additional information made by either of such agencies, and to cause the waiting
periods under the HSR Act to terminate or expire at the earliest possible date after the date of

()  The Bu yer shall assume primary responsibility for securing the transfer
Or reissuance of the Operating Permits effective as of the Closing Date. The Seller shall
cooperate with the Buyer's efforts in this regard and the Seller shall use all commercially
Teasonable efforts to assist in the transfer or reissuance of the Operating Permits when so

Date, the Buyer May use the Operating Permits jssyed t0 the Seller provided (1) the Buyer
notifies the Seiler prior to Closing, (ii) the Buyer continues to make commercially reasonabie
efforts to obtain a transfer or reissuance of such Operating Permits after the Closing and (iii)



year after the Closing, unless the Buyer has, after exercising its reasonable efforts, been unable
to obtain same and such reliance is not prohibited by law,

Wy

(d)  The Seller shall advise, inform and consuit with the Buyer regarding all
matters which may affect in any material respect the Buyer's ownership and operation of the
Assets after the Closing or the Assumed Liabilities, In this regard, the Seller agrees not to

required by applicable law, the Seller will join in the execution of any such Tax Returns or
other documentation. Prior to the Closing Date, the Buyer will provide to the Seller, to the
extent possible, an appropriate certificate of no Tax dye from each applicable taxing authority.

(b)  With respect to Taxes to be prorated in accordance with Section 3.4 of
this Agreement only, the Buyer shall prepare and timely file all Tax Returns required to be
filed with respect to the Assets, if any, and shall duly and timely pay all such Taxes shown to
be due on such Tax Retumns. The Buyer's preparation of any such Tax Retumns shall be
subject to the Seller's approval, which approval shall not be unreasonably withheld. The
Buyer shall make such Tax Retumns available for the Seller's review and approval no later than
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Agreement pursuant to the terms of this Agreement. If no such settlement is reached within
sixty (60) days after the Seller has notified the Buyer of such taking, then the Buyer or the
Seller may terminate this Agreement pursuant to Section 10.1(g).



such settlement is reached within sixty (60) days after the Seller has notified the Buyer of such |
casuaity, then the Buyer or the Seller may terminate this Agresment pursuant to Section '

10.1¢g).

7.11  Real Estate Magters, Prior to the Closing, the Seller shall take such
actions as may be specified in the Specimen Title Policy that are to be performed by the Seller

$0 as to enable such Specimen Title Policy to be issued to the Buyer.

7.12 ; ! . On the Closing, Buyer shall meet the

Creditworthiness Criteria set forth in Article 7 of the Transition Agreement; provided,
however, if Buyer does not meet such criteria, then the Buyer's obligations under this Section
7.12 shall be satisfied if Buyer has a net worth of $100 million at the Closing and maintains
the net worth of $100 million for two (2) years after the Closing. To the extent the Buyer's
net worth falls below $100 million during such two (2) year period, Buyer shall provide a
guarantee from a creditworthy entity or an irrevocable letter of credit, limited in each such
instance to the amount by which $100 million exceeds Buyer’s net worth. Such guarantee or
letter of credit shall terminate at the end of such two (2) year period.

ARTICLFE VIIT
8.1 it 's Obligati ions. The

respective obligations of each party to effect the sale of the Assets shall be subject to the
fulfillment at or prior to the Closing Date of the following conditions:

(a)  The waiting period under the HSR Act shall have expired or been
terminated with no order, decree, judgment or injunction enjoining or prohibiting the
consummation of the transactions conternplated hereby having been issued;

(6)  No preliminary or permanent injunction or other order or decree by any
federal or state court which prevents or is reasonably likely to prevent the consummation of the
sale of the Assets contemplated hereby shall be pending or have been issued and remain in
effect (each party agreeing to use its reasonable best efforts to have any such injunction, order
or decree lifted) and no statute, rule or regulation shall have been enacted or interpreted by any
State or Federal government or governmenta] agency in the United States which prohibits the
consummation of the sale of the Assets; _

()  All Federal, State and iocal government consents and approvals required
for the consummation of the sale of the Assets, including, without limitation, the Seller
Required Regulatory Approvals and the Buyer Required Regulatory Approvals, shall have been
obtained as Final Orders, and each such Final Order shall be reasonably acceptable in form
and substance to the party that sought the consent or approval granted by such Final Order; for
purposes of this Agreement, a "Final Order” means a final order that is not subject to
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rehearing or judicial review; and for purposes of this clause (©), a Final Order shall be deemed
to be reasonably acceptable to the party seeking the same if it complies in all material respects "
with the terms and conditions of such party's application therefor and contains no additiona]
and/or conditions which would have a material adverse effect on such party;

(d)  All consents and approvals for the consummation of the sale of the
Assets contemplated hereby required under the terms of any note, bond, mortgage, indenture,
contract or other agreement to which the Seller or the Buyer, or any of their Affiliates, are a
party shall have been obtained, other than those (i) which if not obtained, would not, in the
aggregate, have a Material Adverse Effect or (i) which are governed by Section 7.4(c);

(¢)  Chapter 164 of the Massachusetts General Laws, as amended by Chapter
164 of the Acts of 1997, shall remain in full force and effect in substantiaily the form it is in
effect on the date of this Agreement, insofar as the provisions thereof apply to the Seller, the
Buyer or the transactions contemplated by this Agreement or the Related Agreements; and

9] ‘The "Closing" as defined in the Canal Asset Sale Agreement shall have
occurred or shall occur concurrently with the Closing hereunder.

3.2 it [ 2aLi . The obligation of the Buyer to

effect the purchase of the Assets contemplated by this Agreement shall be subject to the
fulfillment at or prior to the Closing Date of the following additional conditions:

(8 A Material Adverse Effect shall not have occurred and be continuing;

(6)  The Seller shall have performed and complied in all material respects
with the covenants and agreements contained in this Agreement which are required to be
performed and complied with by the Seller on or prior to the Closing Date, and the
representations and warranties of the Seller which are set forth in this Agreement shall be true
and correct in all material respects as of the date of this Agreement and as of the Closing Date

as though made at and as of the Closing Date;

(c)  There shall be no Encumbrances on the Assets by virtue of the
Indeature;

(d)  The Buyer shall have received certificates from authorized officers of the
Seller, dated the Closing Date, to the effect that, to the bgst of such officer's knowledge, the
conditions set forth in Sections 8.2(a), (b) and (c) have been satisfied;

(&) The Seller shall have delivered to the Buyer evidence reasonably
satisfactory to the Buyer that the Buyer shall have no liability or obligation under the Power
Purchase Agreements or the Power Sales Agreement; and
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(f) The Buyer shall have received an opinion from counsel to the Seller,
dated the Closing Date and satisfactory in form and substance to the Buyer, substantially to the "

effect that:

(1)  the Seller is a corporation organized, existing and in good standing under
the laws of the Commonwealth of Massachusetts and the Seller has the corporate power and
authority to execute and deliver this Agreement and to consummate the transactions
contemplated hereby; and the execution and delivery of this Agresment and the consummation
of the sale of the Assets contemplated hereby have been duly authorized by all requisite

corporate action taken on the part of the Seller;

(2)  the Affiliates of Seller party {o the Related Agreements are corporations
organized, existing and in good standing under the laws of their respective jurisdiction of
incorporation with the requisite corporate power and authority to execute the Related
Agreements to which they are a party and to consummate the transactions contemplated
thereby; the execution and delivery of the Related Agreements to which each is a party and the
consummation of the transactions contemplated thereby have been duly authorized by all
requisite corporate action on the part thereof; and the Related Agreements have bee:} executed

and delivered by each thereof,

(3)  this Agreement and the Related Agreements have been executed and
delivered by the Seller and (zssuming that the Seller Required Regulatory Approvals and the
Buyer Required Regulatory Approvals are obtained) this Agreement and the Related
Agresments are valid and binding obligations of the Seller or the appropriate Affiliate of
Seller, as the case may be, enforceable against them in accordance with their terms, except (A)
that such enforcement may be subject to bankruptcy, insolvency, reorganization, moratorium
or other similar laws now or hereafter in effect relating to creditors, rights, and (B) that the
remedy of specific performance and injunctive and other forms of equitable relief may be
subject to certain equitable defenses and to the discretion of the court before which any

proceeding therefor may be brought;

: (4)  the execution, delivery and performance of this Agreement and the
Related Agreements by the Seller and the appropriate Affiliate of the Seller will not constitute
a violation of the Articles of Organization or Bylaws, as currently in effect, of the Seller or

such Affiliate;

(5)  the Bill of Sale, the Deed, the Assignment and Assumption Agreement
and the other documents described in Section 4.3 are in proper form to transfer to the Buyer

title to the Assets; and

(6)  no declaration, filing or registration with, or notice to, or authorization,
consent or approval of any governmental authority is necessary for the consummation by the
Seller of the Closing other than (i) the Seller Required Regulatory Approvals, all of such Seller
Required Regulatory Approvals having been obtained and being in full force and effect with
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such terms and conditions as shall have been imposed by any applicable governmental .
authority, and (ii) such declarations, filings, registrations, notices, authorizations, consents or
approvals which, if not obtained or made, would not, in the aggregate have 2 Material Adverse

Effect.

As to any matter contained in such opinion which involves the laws of any
jurisdiction other than the Federal laws of the United States or the laws of the Commonweaith
of Massachusetts, the Seller may deliver opinions of counsel admitted in such other
jurisdictions as to such matters. All such opinions may expressly rely as to matters of fact upon
certificates furnished by the Seller and appropriate officers and directors of the Seller and by
public officials. ' '

8.3 Conditions to Obligations of the Seller. The obligation of the Seller to

effect the sale of the Assets contempiated by this Agreement shall be subject to the fulfillment
at or prior to the Closing Date of the following additional conditions:

(@)  The Buyer shall have performed in all material respects its covenants and
agreements contained in this Agreement which are required to be performed on or prior to the
Closing Date; '

(d)  The representations and warranties of the Buyer which are set forth in
this Agreement shall be true and correct in all materiai respects as of the date of this
Agreement and as of the Closing Date as though made at and as of the Closing Date;

(¢)  The Seller shall have received a certificate from an authorized officer of
the Buyer, dated the Closing Date, to the effect that, to the best of such officers’ knowledge,
the conditions set forth in Sections 8.3(a) and (b) have been satisfied; '

(d)  The FERC shall have approved the Stipulations and Agreements filed in
FERC Docket No. ER97-3127-000 by and between the Office of the Attorney General of
Massachusetts, the Massachusetts Division of Energy Resources, Eastern Edison Company and
the Seller, dated October 29, 1997; Docket No. ER97-2800-000 by and between the RIPUC,
the Rhode Island Division of Public Utilities and Carriers, Blackstone Valley Electric
Company and Newport Electric Corporation; Docket No. ER97-3127-000 and ER97-2800-000
between Montaup and the Pascoag Fire District of Rhode Island; Docket No. ER97-3127-000
and ER97-2800-000 between the Seller and the Gas and Electric Department of the Town of
Middleborough; and Docket No. ER97-2338-000 between the Seller and the Taunton
Municipal Lighting Plant, Pascoag Fire District of Rhode Island and the Gas and Electric
Department of the Town of Middleborough; and said Stipulations and Agreements shall be and

shall continue to be in full force and effect;

(6) Al Seller Required Regulatory Approvals and all other consents and
approval, required of the Seller to consummate the transactions contemplated by this
Agreement shall have been obtained and in full force and effect; and
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£ The Seller shall have received an opinion from counsel for the Buyer,
dated the Closing Date and satisfactory in form and substance to the Seller and its counsel,

substantially to the effect that;

(1) the Buyer is a limited Liability company organized, existing and in good
standing under the laws of the State of Delaware and has the power and authority to execute
and deliver this Agreement and the Related Agreements and to consummate the transactions
contemplated hereby and thereby; and the execution and delivery of this Agreement and the
Related Agreements and the consummation of the sale of the Assets contemplated hereby have
been duly authorized by all requisite action taken on the part of the Buyer;

(2)  this Agreement and the Related Agreements have been executed and
delivered by the Buyer and (assurning that the Seller Required Regulatory Approvals and the
Buyer Required Regulatory Approvals are obtained) are valid and binding obligations of the
Buyer, enforceable against the Buyer in accordance with their terms, except (A) that such
enforcement may be subject to bankruptcy, insolvency, reorganization, moratorium or other
similar laws now or hereafter in effect relating to creditors' rights and (B} that the remedy of
specific performance and injunctive and other forms of equitable relief may be subject to
certain equitable defenses and to the discretion of the court before which any procesding

therefore may be brought;

(3)  the execution, delivery and performance of this Agreement and the
Related Agreements by the Buyer will not constitute a violation of the Certificate of
Organization or LLC Operating Agresment (or other similar governing documents), as
currently in effect, of the Buyer;

(4)  the Assignment and Assumption Agreement and other instruments
described in Section 4.4 are in proper form for the Buyer to assume the Assumed Liabilities;

and

(3)  no declaration, filing or registration with, or notice to, or authorization,
cansent or approval of any governmental authority is necessary for the consummation by the
Buyer of the Closing other than the Buyer Required Regulatory Approvals, all of such Buyer
Required Regulatory Approvals having besn obtained and being in full force and effect with
such terms and conditions as shall have been imposed by any applicable governmental
authority. : |

As to any matter contained in such opinion which involves the laws of any
jurisdiction other than the federa! laws of the United States and the Commonwealth of
Massachusetts, such counsel may rely upon opinions of counsel admitted to practices in such
other jurisdictions. Any opinions relied upon by such counsel as aforesaid shall be delivered

together with the opinion of such counsel. Such opinion may expressly rely as to matters of
facts upon certificates furnished by appropriate officers and directors of the Buyer and its

Affiliates and by public officials.
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ARTICLE IX

INDEMNIFICATION

9.1  Indemnification. (a) The Seller will indemnify, defend and hold
harmless the Buyer from and against any and all claims, demands or suits (by any Person),
losses, liabilities, damages (including consequential or special damages), obligations,
payments, costs and expenses (including, without limitation, the costs and expenses of any and
all actions, suits, proceedings, assessments, judgments, settlements and compromises relating
thereto and reasonable attorneys' fees and reasonable disbursements in connection therewith) to
the extent the foregoing are not covered by insurance (each, an "Indemnifiable Loss"),
asserted against or suffered by the Buyer relating to, resulting from or arising out of (i) any
breach by the Seller of any covenant or agreement of the Seller contained in this Agreement,
(if) the Excluded Liabilities, or (iii) any breach by the Seller of any representation or warranty
set forth in Section 5.1, 5.2 or 5.3 hereof, (iv) the failure of the Seller to comply with any
bulk sales or transfer laws, (v) the gross negligence or willful misconduct of the Seller, its
Affiliates or their respective contractors while on the Buyer's property (including, without
limitation, any easement provided to the Seller in the Deed or other document) associated with

the Canal Station after Closing.

(b)  The Buyer will indemnify, defend and hold harmless the Seller from and
against any and all Indemnifiable Losses asserted against or suffered by the Seller relating to,
resulting from or arising out of (i) any breach by the Buyer of any covenant or agreement of
the Buyer contained in this Agreement, (ii) the Assumed Liabilities, (iif) any breach by the
Buyer of any representation or warranty set forth in Article VI hereof, or (iv) the gross
negligence or willful misconduct of the Buyer, its Affiliates or their respective contractor's
while on the Seller's premises associated with the Canal Station prior to or after the Closing.

(c)  Any Person entitled to receive indemnification under this Agreement (an
"Indemnitee®) having a claim under thess indemnification provisions shall make a good faith
effort to recover all losses, damages, costs and expenses from insurers of such Indemnites
under applicable insurance policies so as to reduce the amount of any Indemnifiable Loss
hereunder. The amount of any Indemnifiable Loss shall be reduced (i) to the extent that
Indemnitee receives any insurance proceeds with respect to an Indemnifiable Loss and (i) to
take into account any net Tax benefit recognized by the Indemnitee arising from the
recognition of the Indemnifiable Loss and any payment actually received with respect to an

Indemnifiable Loss.

(d)  The expiration, termination or extinguishment of any covenant,
representation, warranty or agreement shall not affect the parties’ obligations under this
Section 9.1 if the Indemnitee provided the Person required to provide indemnification under
this Agreement (the *Indemaifying Party”) with proper notice of the claim or event for which
indemnification is sought prior to such expiration, termination or extinguishment.
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(® Except as provided in clause (f) of this Section 9. 1 and in Section 10.2,
the rights and remedies of the Seller and the Buyer under this Article IX are exclusive and in = ="
lieu of any and all other rights and remedies which the Seller and the Buyer may have under
this Agreement or otherwise for monetary relief with respect to (i) any breach or failure to
perform any covenant or agreement set forth in this Agreement, (ii) the Assumed Liabilities or
the Excluded Liabilities, as the case may be, or (iii} the representations and warranties of
Seller contained in Sections 5.1, 5.2 and 5.3 and the representations and warranties of Buyer
contained in Article VI or (iv) any liabilities described in Section 9. 1(a)(iv), 9.1(a)(v) or
9.1(b)(iv) hereof, \

(9] The Buyer and the Seller each agree that notwir.hstinding any provisions
in this Agreement to the contrary, all parties to this Agreement retain their remedies at law or
in equity with respect to willful or intentional breaches of this Agreement.

9.2 Defense of Claims. (a) If any Indemnitee receives notice of the

assertion of any claim or of the commencement of any claim, action, or proceeding made or
brought by any person who is not 2 party to this Agreement or any Affiliate of a party to this
Agreement (2 "Third Party Claim") with respect to which indemnification is to be sought from
an Indemnifying Party, the Indemnitee shall give such Indemnifying Party reasonably prompt
written notice thereof, but in any event not later than ten (10) calendar days after the
Indemnitee’s receipt of notice of such Third Party Claim. Such notice shall describe the
nature of the Third Party Claim in reasonable detail and shall indicate the estimated amount,
if practicable, of the Indemnifiable Loss that has been or may be sustained by the Indemnitee.

The party defending the Third Party Claim shall (a) consult with the other party
throughout the pendency of the Third Party Claim regarding the investigation, defense,
settlement, compromise, trial, appeal or other resolution thereof; and (b) afford the other party
the opportunity, by notice, to participate and be associated in the defense of the Third Party
Claim through counsel chosen by such other party, at its own expense, in the defense of any
Third Party Claim as to which a party has elected to conduct and control the defense thereof.
The parties shall cooperate in the defense of the Third Party Claim. The Indemnitee shall
make available to the Indemnifying Party or its representatives all records and other materials
reasonably required for use in contesting any Third Party Claim (subject to such confidentiality
provisions as the Indemnitee may reasonably require) and shall furnish such testimony and
attend such conferences, discovery proceedings, hearings, trials and appeals as may be
reasonably requested by the Indemnifying Party in connection therewith. If requested by the
Indemnifying Party, the Indemnitee shall cooperate with the Indemnifying Party and its
counsel in contesting any Third Party Claim that the Indemnifying Party elects to contest or, if
appropriate, in making any counterclaim against the Person asserting the claim or demand, or
any cross-complaint against any Person. The Indemnifying Party shall reimburse the
Indemnitee for any expenses incurred by Indemnitee in cooperating with or acting at the

request of the Indemnifying Party.
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(b)  If within ten (10) calendar days after an Indemnitee provides written .
notice to the Indemnifying Party of any Third Party Claim the Indemnitee recsives written
notice from the Indemnifying Party that such Indemnifying Party has elected to assume the
defense of such Third Party Claim as provided in Section 9.2(a), the Indemnifying Party shall
not be liable for any legal expenses subsequently incurred by the Indemnitee in connection
with the defense thereof; provided, however, that if the Indemnifying Party fails to take
reasonable steps necessary to defend diligently such Third Party Claim within twenty (20)
calendar days after receiving notice from the Indemnitee that the Indemnitee believes the
Indemnifying Party has failed to take such steps, the Indemnites may assume its own defense,
and the Indemnifying Party shall be liable for all reasonable expenses thereof, Without the
prior written consent of the Indemnitee, the Indemnifying Party shall not enter into any
settlement of any Third Party Claim which would lead to liability or create any financial or
other obligation on the part of the Indemnitee for which the Indemnitee is not entitled to
indemnification hereunder. If a firm offer is made to settle a Third Party claim without
leading to liability or the creation of a financial or other obligation on the part of the
Indemnites for which the Indemnitee is not entitled to indemnification hereunder and the
Indemnifying Party desires to accept and agree to such offer, the Indemnifying Party shall give
written notice to the Indemnitee to that effect. If the Indemnites fails to consent to such firm
offer within ten (10) calendar days after its receipt of such notice, the Indemnitee may
continue to contest or defend such Third Party Claim and, in such event, the maximum
liability of the Indemnifying Party as to such Third Party Claim shall be the amount of such
settlement offer, plus reasonable costs arid expenses paid or incurred by the Indemnitee up to
the date of such notice. Notwithstanding the foregoing, the Indemnitee shall have the right to
pay, compromise, or settle any Third Party Claim at any time, provided that in such event the
Indemnitee shall waive any right to indemnity hereunder unless the Indemnitee shall have first
sought the consent of the Indemnifying Party in writing to such payment, settlement or
compromise and such consent was unreasonably withheld or delayed, in which event no claim
for indemnity therefor hereunder shall be waived.

(¢)  Any claim by an Indemnites on account of an Indemnifiable Loss which
does not result from a Third Party Claim (a "Direct Claim") shall be asserted by giving the
Indemnifying Party reasonably prompt written notice thereof, stating the nature of such claim
in reasonable detail and indicating the estimated amount, if practicable, but in any event not
later than ten (10) calendar days after the Indemnitee becomes aware of such Direct Claim,
and the Indemnifying Party shall have a period of thirty (30) calendar days within which to
respond to such Direct Claim. If the Indemnifying Party does not respond within such thirty
(30) calendar day period, the Indemnifying Party shall be deemed to have accepted such claim.
If the Indemnifying Party rejects such claim, the Indemnitee shall be free to seek enforcement

of its rights to indemnification under this Agreement.

(d)  If the amount of any Indemnifiable Loss, at any time subsequent to the
making of an indemnity payment in respect , thereof, is reduced by recovery, settlement or
otherwise under or pursuant to any insurance coverage, or pursuant to any claim, recovery,
settlement or payment by or against any other entity, the amount of such reduction, less any
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costs, expenses or premuums incurred in connection therewith (together with interest thereon
from the date of payment thereof at the prime rate then in effect of BankBoston), shall
promptly be repaid by the Indemnitee to the Indemnifying Party. Upon making any indemnity
payment, the Indemnifying Party shall, to the extent of such indemnity payment, be
subrogated to all rights of the Indemnitee against any third party in respect of the
Indemnifiable Loss to which the indemnity payment relates; provided, however, that (i) the
Indemnifying Party shall then be in compliance with its obligations under this Agreement in
respect of such Indemnifiable Loss and (ii) until the Indemnitee recovers full payment of its

Indemnifiable Loss, any and all claims of the Indemnifying Party against any such third party
on account of said indemnity payment are hereby made expressly subordinated and subjected
in right of payment to the Indemnitee's rights against such third party, Without limiting the
generality or effect of any other provision hereof, each such Indemnites and Indemnifying

Party shall duly execute upon request all instruments reasonably necessary to evidence and
perfect the above-described subrogation and subordination rights. Nothing in this Section

9.2(d) shall be construed to require any party hereto to obtain or maintain any insurance
coverage.

(@) A failure to give timely notice as provided in this Section 9.2 will not
affect the rights or obligations of any party hereunder except if, and only to the extént that, as
a result of such failure, the party which was entitled to receive such notice was actually

prejudiced as a result of such failure,

ARTICLE X
TERMINATION AND ABANDONMENT
10.1  Iermination. (a) This Agreement may be terminated at any time prior
to the Closing Date by mutual written consent of the Seller and the Buyer,

- (®)  This Agreement may be terminated by the Seller or the Buyer if the
Closing shall not have occurred on or before eighteen (18) months following the date of this
Agreement (the "Termination Date™); prayided that the right to terminate this Agresment
under this Section 10.1(b) shall not be available to any Party whose failure to fuifill any
obligation under this Agreement has been, the cause of, or resulted in, the failure of the

Closing to occur on or before such date. ’

(¢}  This Agreement may be terminated by either the Seller or the Buyer if
(i) any governmental or regulatory body, the consent of which is a condition to the obligations
of the Seller and the Buyer hereunder shall, have determined not to grant its consent and all
appeals of such determination shall have been taken and have been unsuccessful or shall
condition such consent upon any material change to the terms or conditions of this Agreement
or the Related Agreements or upon any other condition that materially affects the value of the
transactions contemplated hereunder for either party, (ii) one or more courts of competent
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jurisdiction in the United States or any State shall have issued an order, judgment or decree
permanently restraining, enjoining or otherwise prohibiting the Closing, and such order,
Jjudgment or decree shall have become final and nonappeaiable or (iii) any statute, rule or
regulation shall have been enacted by any State or Federal government or governmental agency

in the United States which prohibits the consummation of the Closing,

(d)  This Agreement may be terminated by the Buyer if there has been a
material violation or breach by the Seller of any agreement, covenant, representation or
warranty contained in this Agreement which has not been waived by the Buyer and such
violation or breach constitutes a Material Adverse Effact. '

(¢)  This Agreement may be terminated by the Seller if there has been a

material violation or breach by the Buyer of any agreement, covenant, representation or
warranty contained in this Agreement which has rendered the satisfaction of any condition to
the obligations of the Seller to effect the Closing impossible and such violation or breach has

not been waived by the Seller.

()  This Agreement may be terminated by the Seller if there has been z
material adverse change in the financial condition of the Buyer. '

(g8)  This Agreement may be terminated by either of the Seller or the Buyer
in accordance with the provisions of Section 7. 10(b) or (c).

10.2  Procedure and Effect of Termination. In the event of termination of

this Agreement and abandonment of the transactions contemplated hereby by either or both of
the Parties pursuant to Section 10.1, written notice thereof shall forthwith be given by the
terminating Party to the other Party and this Agreement shall terminate and the transactions
contemplated hereby shall be abandoned, without further action by any of the Parties hereto.
If this Agreement is terminated as provided herein, such termination shall be without any
liability of the Seller or the Buyer to the other in respect of such termination, except as

follows:

(@)  In the event of termination of this Agreement by the Seller pursuant to
Section 10.1(e), then the Seller shall have the right to pursue all remedies available to it in
equity or at law in connection with the violation or breach of this Agreement by the Buyer.

(b)  In the event of termination of this Agreement by Buyer pursuant to
Section 10.1(d), then Buyer shall have the right to pursue all remedies available to it in equity
or at law in connection with the violation or breach of this Agresment by Seller.

(c) Notwithstanding anything herein to the contrary, neither the Buyer nor

the Seller shall be liable to the other for any losses, damages or expenses under Section 10.2(a)
or Section 10.2(b) in an amount in excess of ten percent (10%) of the Purchase Price.
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(d) Notwithstanding anything herein to the contrary, neither party shall be
liable to the other for any punitive, consequential, special, incidental or indirect damages,
including, without limitation, loss of revenue or opportunity.

ARTICLE XI
MISCELL ANEQUS PROVISIQNS
11.1 Ammdmm:_aad_ﬂadﬁca:m Subject to applicable law, this

Agreement may be amended, modified or supplemented only by written agreement of the
Seller and the Buyer. .

11.2 Waiver of Compliance; Consents: Survival of Representations,
Warranties and Covenants. Except as otherwise provided in this Agreement, any failure of
any of the parties to comply with any obligation, covenant, agreement or condition herein may
be waived by the party entitled to the benefit thereof only by a written instrument signed by
the party granting such waiver, but such waiver or failure to insist upon strict compliance with
such obligation, covenant, agreement or condition shall not operate as a waiver of, or estoppel

with respect to, any subsequent or other failure.

11.3  Xo Survival. Each and every representation, warranty and covenant
contained in this Agreement (other than the covenants and obligations contained in Sections
3.2,3.3,3.4,7.2(), 7.3, 7.4, 7.6(c), 7.7, 7.8 and 7.10 and in Articles IX » X and XT (which
covenants shall expire in accordance with their terms) and other than the representations and
warranties contained in Sections 5.1, 5.2, 5.3 and Article VI, which shall survive the Closing
for a period of one year, shall expire with, and be terminated and extinguished by the
consummation of the sale of the Assets and the transfer of the Assumed Liabilities pursuant to
this Agreement, and such representations, warranties and covenants shall not survive the
Closing Date; and none of the Seller, the Buyer or any officer, director, trustee or Affiliate of
any of them shall be under any liability whatsoever with respect to any such representation,

warranty or covenant,

' 11.4  Nofices. All notices and other communications hereunder shall be in
writing and shall be deemed given if delivered personally or by facsimile transmission, telexed
or mailed by overnight courier or registered or certified mail (return receipt requested),
postage prepaid, to the parties at the following addresses (or at such other address for 2 party
as shall be specified by like notice; provided that notices of a change of address shall be
effective only upon receipt thereof): :

(a) If to the Seller, to:

Montaup Electric Company
c/o EUA Service Corporation
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(b)

750 West Center Strest

West Bridgewater, MA 02379
Facsimile: (508) 583-8932

Attention: Manager - Power Resources

with a copy to:

McDermott, Will & Emery

75 State Street

Suite 1700

Boston, MA 62109-1807
Facsimile: (617) 345-5077
Attention: David A. Fazzone, P.C.

if to the Buyer, to:

Southern Energy New England, LLC
900 Ashwood Parkway

Suite 500

Atlanta, Georgia

Attention:  Randall E. Harrison
Vice President - Domestic Development

with a copy to:
Troutman Sanders LLP
NationsBank Plaza, Suite 5200

600 Peachtree Street NE
Atlanta, Georgia 30308

Attention:  Robert C. Marshall, Esq.

and

Rubin and Rudman, L.L.P.
50 Rowes Wharf
Boston, MA 02110

Attention; Andrew J. Newman, Esq.
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11.5 Assignment. This Agreement and all of the provisions hereof shall be
binding upon and inure to the benefit of the parties hereto and their respective successors and ="
permitted assigns, but neither this Agresment nor any of the rights, interests or obligations
hereunder shall be assigned by any party hereto, other than to an Affiliate, including by
operation of law, without the prior written consent of the other party, nor is this Agreement
intended to confer upon any other Person except the parties hereto any rights or remedies

hereunder,

11.6 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the Commonwealth of Massachusetts (regardless of the laws that
might otherwise govern under applicable Massachusetts principles of conflicts of law) as to all
matters, including but not limited to matters of validity, construction, effect, performance and

remedies,

1.7 Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be desmed an original, but all of which together shall

constitute one and the same instrument.

11.8  Interpretation. The article and section headings contained in this
Agreement are solely for the purpose of reference, are not part of the agreement of the parties
and shall not in any way affect the meaning or interpretation of this Agreement.

119 Schedules and Exhihits. All Exhibits and Schedules referred to herein

are intended to be and hereby are specifically made a part of this Agresment.

11.10 Entire Agreement. This Agreement embodies the entire agreement and
understanding of the Parties hereto in respect of the transactions contemplated by this
Agreement and supersede any and all prior oral or written expressions, understandings or

agreements between or among the Parties with respect thereto,

11.11 No Third Party Beneficiaries. Nothing in this Agreement, whether

express or implied, is intended to confer any rights or remedies under or by reason of this

Agreement on any Person other than the Parties and their respective permitted successors and
assigns, nor is anything in this Agresment intended to relieve or discharge the obligation or

liability of any third Person to any Party, nor give any third Person any right of subrogation or
action against any Party, "

1112 No Relationship. Nothing in this Agresment creates or is intended to
Create an association, trust, partnership, joint venture or any other entity or similar legal
relationship between the Parties, or impose a trust, partnership or fiduciary duty, obligation,
or liability on or with respect to either Party. Neither Party is or shall act as or be the agent or

representative of the other Party.
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11.13 Severabjlity. If any provision hereof is held invalid or unenforceable by
any governmental authority of competent jurisdiction, or as a result of future legislative action,
this holding or action will be strictly construed and will not affect the validity or effect of any
other provision hereof, and the Parties shall endeavor in good faith to replace such invalid or
unenforceable provision with a valid and enforceable provision which achieves the purposes
intended by the Parties to the greatest extent permitted by law.

IN WITNESS WHEREOF, the Seller and the Buyer have caused this agreement
to be signed by their respective duly authorized officers as of the date first above written.

MONTAUP C COMPANY

Name 7 Kevm A. Klrby
Title:  Vice President

SOUTHERN GY NEW ENGLAND, L.L.C.
By: S

Name: Randall'ET Harrison
Title:  Vice President
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EXHIBIT A
TQ ASSET SALE AGREEMENT

ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSUMPTION AND ASSIGNMENT AGREEMENT, dated as of
, by and between Montaup Electric Company, a Massachusetts corporation, (the
“Seller™), and , 2 corporation {the “Buyer”).

WITNESSETH

WHEREAS, pursuant to that certain Asset Sale Agreement, dated as of

, 1998 (as amended, supplemented or otherwise modified from time to time, the
“Asset Sale Agreement”), by and between the Seller and the Buyer, the Seller has agreed to sell,
assign, convey, transfer and deliver all of its right, title and interest in the Assets (as defined in
the Asset Sale Agreement) to the Buyer and the Buyer has agreed to purchase and acquire such
Assets from the Seller, all as more fully described in the Asset Sale Agreement;

WHEREAS, in partial consideration therefor, the Asset Sale Agreement requires
that the Buyer assume and agree to pay, perform or discharge or canse to be paid, performed or
discharged certain liabilities and obligations of the Seller; and

WHEREAS, pursuant to the Asset Sale Agreement, the Seller and the Buyer have
agreed to enter into this Assignment and Assumption Agreement,

NOW, THEREFORE, in consideration of the foregoing premises and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
the parties hereto hereby agree as follows: _

1. Defined Tenms. Capitalized ters which are used but not defined in this
Assignment and Assumption Agreement shall have the meanings ascribed to such terms in the
Asset Sale Agreement.

2. Assignment. Subject to the terms and conditions of the Asset Sale
Agreement, the Seller does hereby sell, assign, convey, transfer and deliver to the Buyer all right,
title and interest in and to all of the Project Documents free and clear of all Encumbrances, other
than Permitted Encumbrances.

3 Assumption. The Buyer hereby assumes and agrees to pay, perform or
discharge in accordance with their terms, to the extent not heretofore paid, performed or
discharged and subject to the limitations contained herein and in the Asset Sale Agreement, the
Assumed Liabilities, as provided in Section 2.3 of the Asset Sale Agreement.



4. No Wajver. It is understood and agreed that nothing in this Assumption
Agreement or in Section 2.3 of the Asset Sale Agreement shall constitute a waiver or release of
any claims arising out of the contractual rejationships between the Seller and the Buyer.

5. No Other Assumption. The Buyer shall not assume or be obligated to pay,
perform or otherwise discharge any liability or obligation of the Seller, direct or indirect, known
or unknown, absolute or contingent, other than the Assumed Liabilities, including, without

limitation, any Excluded Liabilities.

6. No Third Party Bepeficiaries. Nothing in this instrument, express or
implied, is intended or shall be construed to confer upon, or give to, any person other than the
Buyer any remedy or claim under or by reason of this instrument or any agreements, terms,
covenants or conditions hereof, and all the agreements, terms, covenants and conditions in this
instrument contained shall be for the sole and exclusive benefit of the Buyer and its successors and

permitted assigns.

7. Binding Effect; Assignmment. This Assignment and Assumption Agrecment

and all of the provisions hereof shail be binding upon and shall inure to the benefit of the parties
hereto and their respective successors and permitted assigns.

8. Governing Law. This Assumption and Assumption Agreement shall be
governed by and construed in accordance with the laws of the Commonwealth of Massachusetts
(regardless of the laws that might otherwise govern under applicable Massachusetts principles of

conflicts of laws).

9. Construction. This Assignment and Assumption Agreement is delivered
pursuant to and is subject to the Asset Sale Agreement. In the event of any conflict between the
terms of the Asset Sale Agreement and the terms of this Assignment and Assumption Agreement,
including those terms set forth in paragraph 8 hereof, the terms of the Asset Sale Agreement shall

prevail.



IN WITNESS WHEREOF, this Assignment and Assumption Agreement has bheen
duly executed and delivered by the duly authorized officers of the parties hereto as of the date first
above written,

MONTAUP ELECTRIC COMPANY.

By:
Name:
Title:

[THE BUYER]

By:
Name:
Title:




EXHIBIT B

BILL OF SALE
THIS BILL OF SALE, dated as of » by and between Montaup
Electric Company, a Massachusetts corporation, (the “Seller”), and , , a

corporation (the “Buyer”).

WITNESSETH

WHEREAS, pursuant to that certain Asset Sale Agreement, dated as of
: , 1998 (as amended, supplemented or otherwise modified from time to time, the

“Asset Sale Agreement”), by and between the Seller and the Buyer, the Seller has agreed to sell,
assign, convey, transfer and deliver all of its right, title and interest in the Assets (as defined in
the Asset Sale Agreement) to the Buyer and the Buyer has agreed to purchase and acquire such
Assets from the Seller, all as more fully described in the Asset Sale Agreement;

WHEREAS, concurrently herewith the Buyer is executing an Assignment and
Assumnption Agreement pursuant to which the Buyer is assurning and agreeing to pay, perform or
discharge or cause to be paid, performed or discharged certain liabilities and obligations of the
Seller, as required by the Asset Sale Agreement; and

WHEREAS, pursuant to the Asset Sale Agreement, the Seller and the Buyer have
agreed to enter into this Bill of Sale pursuant to which that part of the Assets which constitutes
personal property, if any, will be conveyed to the Buyer;

NOW, THEREFORE, in consideration of the foregoing premises and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
the parties hereto hereby agree as follows:

1. Defined Terms. Capitalized terms which are used but not defined in this Bill
of Sale shall have the meanings ascribed to such terms in the Asset Sale Agreement.

2. Assignment. Except as set forth in Section 3 below and subject to the terms
and conditions of the Asset Sale Agreement, the Seller does hereby sell, assign, convey, transfer
and deliver to the Buyer all right, title and interest in and to all of the Assets which constitute
personal property free and clear of all Encumbrances, other than Permitted Encumbrances.

3. Excluded Assets Not Assigned. Notwithstanding anything herein to the

contrary, the Excluded Assets are specifically excluded from the Assets and shall be retained by
the Seller at and following the Closing Date. _



4, No_Third Party Beneficiaries. Nothing in this instrument, express or
implied, is intended or shall be construed to confer upon, or give to, any person other than the
Buyer any remedy or claim under or by reason of this instrument or any agreements, terms,
covenants or conditions hereof, and all the agreements, terms, covenants and conditions in this
instrument contained shail be for the sole and exclusive benefit of the Buyer and its successors and

permitted assigns.

5. Binding Effect: Assignment. This Bill of Sale and all of the provisions
hereof shall be binding upon and shail inure to the benefit of the parties hereto and their respective
successors and permitted assigns. :

6. Governing Law. This Bill of Sale shall be governed by and construed in
accordance with the Iaws of the Commonwealth of Massachusetts (regardless of the laws that
might otherwise govern under applicable Massachusetts principles of conflicts of laws).

7. Construction. This Bill of Sale is delivered pursuant to and is subject to the
Asset Sale Agreement. In the event of any conflict between the terms of the Asset Sale Agreement
and the terms of this Bill of Sale, including those terms set forth in paragraph 6 hereof, the terms
of the Asset Sale Agreement shall prevail.

[N WITNESS WHEREOF, this Bill of Sale has been duly executed and detivered
by the duly authorized officers of the parties hereto as of the date first above written.

MONTAUP ELECTRIC COMPANY

By:
Name:
Title:

[THE BUYER]

By:
Name:
Title:




_ EXHIBIT C-1
TO ASSET SALE AGREEMENT
DEED

Montaup Electric Company (“Grantor”), a Massachusetts corporation having a mailing
address of P.O. Box 543, 750 West Center Street, West Bridgewater, Massachusetts 02379, for
consideration paid, releases to (“Grantee”) with a mailing address of

, without covenants, expressed or implied ail of Grantor’s right, title and
interest, if any, in and to the tract of land situated in , in the County of ,
in the State of , described on Exhibit A attached hereto and made a part hereof.

Subject to and together with the benefit of all easements, restrictions, exceptions,
reservations, exclusions, rights-of-way, covenants and other interests of record, to the extent the
same are now in force and applicable. '

- [Reservation of Rights]

For title to the premises, see deed from

IN WITNESS WHEREOF, Montaup Electric Company has hereto caused its name to be
subscribed and its corporate seal to be affixed this day of 1998.

Montaup Electric Company

By:

Its:

The Commonwealth of Massachusetts

$S. , 1998
Then personally appeared the above named acting in his/her capacity
as of Montaup Electric Company and acknowledged the foregoing

instrument to be his/her free act and deed before me.

Notary Public
My commission expires:




EXHISIT C-2 TO
ASSET SALE AGREEMENT

Canal
GRANT OF EASEMENTS

Agreement made this day of » 1998 between Southern
Energy New England, L.L.C., a Delaware limited liability company
("Grantor"), with a principal place of business at 900 Ashwood
Parkway, Suite 500, Atlanta, Georgia "~ , and Commonwealth
Electric Company, a Massachusetts corporation ("Grantee"} with a
principal place of business at Cranberry Highway, Wareham,

Massachusetts

RECITALS

By deed of even date herewith, Grantor has received right,
title and interest in and to certain property located in Sandwich,
Barnstable County, Massachusetts from Canal Electric Company, an
affiliate of Grantee, which property is more particularly described
in the Exhibit entitled "Property Description" attached here€to (the
"Property") in conjunction with the sale by such affiliate to
Grantor of such affiliate's electric generation business;

In conjunction with and as a condition of such grant, Grantor
agreed to grant to Grantee certain structures, facilities,
equipment, rights and easements on, over and under the Property to
enable Grantee to continue to operate Grantee's business of the
transmission and distribution of electricity as it relates to the
Property;

GRANT

Ncw, therefore, in consideration of the 'premises and for
further consideration of the payment of §10.00, Grantor hereby
grants, .with quitclaim covenants, to Grantee:

1. The non-exclusive perpetual right and easement to use the
Access Easements as shown on each of (i) that certain plan entitled
"Exhibit "A" Proposed Easements", a copy of which is attached
hereto as Exhibit A, and (ii) that certain plan entitled "Exhibit
"B" Proposed Easement", a copy of which is attached hereto asg
Exhibit B (collectively the "Proposed Easement Plans"), for access
Lo Grantee's land shown on the Subdivision Plan (as defined in the
Property Description Exhibit attached hereto) and the improvements
thereon, including without limitation the right to pass and repass
by vehicle and on foot over such Access Easements;

2, The non-exclusive perpetual right and easement over,
under, through, across and upon such Access Easements, the areas
marked on the Exhibit "A" Proposed Easements as "Underground
Electric Distribution”, "Existing Transformer", "EMH" and
"Cellular One Shed", and all lines and wires ‘connecting such



locationg, and the area on the Subdivision Plan marked
"Commonwealth Electric Company 100 Distribution Easement" (the
"Distribution Easement"), to construct, reconstruct, install,
repair, replace, maintain, operate and patrol, for the Lransmission
of high and low voltage electric energy and for the transmission of
intelligence, lines of buried and above-ground wires and cables and
lines of towers or pPoles or both (which may be erected at the same
or different times), with wires and cables strung upon and from the
same, and all Necessary ducts, conduits, raceways, manholes, hangd
holes, riser poles, foundations, anchors, guys, braces, fittings,
equipment anpd appurtenances, including a buried ground wire, and to
EXcavate so much thereof as ig reascnable, necessary and Proper in
connection with the exercise of the foregoing rights.

Distribution Easement of trees, pnderbrush and above and below

and every part thereof and a11 aPpurtenances therete and the
location thereof within said Accegs Easements ang Distribution
Easement .

Grantor covenants and agrees that ne act will be permitted
within the Access Easement or the Distribution Easement which is
inconsistent with the rights hereby granted; that no buildings or
Structures will bpe erected or constructed within the Access
Easements or the Distribution Easement, ang that the present grade

Or ground level of the Access Easements will not be changed by

3. The non-exclusive Perpetual right and easement to use the
railroad tracks shown on Exhibit A Proposed Easements attached
hereto and the area adjacent thereto shown on such plan as
"Commonweal th Electric Company Rail Delivery & gsite Storage

whether on the Grantor's retained land or otherwise, and the right
Lo pass and Tepass over such easement area on foot and by vehicle.

4.
the Property, and on and over Freezer Road as shown on the Proposed
Easement Plans, on foot and - in wvehicles at all times for the
exercise of the rights and €asements described ip the foregoing
Paragraphs, such right and easement to be exercised in a8 manner
that will not unreasonably interfere with the operations of the
Grantor on the Property.

5. The . perpetual right and easement to reconstruct,
reinstall, repair, replace, maintain and operate existing
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electrical substation equipment on the Property, and to excavate so
much thereof as is reasonable, necessary and proper in connection
with the exercise of the foregoing rights, such electrical
substation equipment including, but not limited to: power
transformers; circuit breakers; disconnect switches; control,
protection, revenue metering and SCADA eqguipment; reactive

equipment (capacitor banks and shunt reactors); lightning
arrestors; DC power sources (batteries and chargers); AC power
sources (station service transformers and connections); control

houses and microwave enclosures; communications equipment; support
structures; and buried and above-ground electrical control and
power cables. The use of the within granted easement areas shall
be in common with the use thereof by the Grantor and neither party
shall unreasonably interfere with the operations of the other party

within the Property.

6. The perpetual right and easement to construct,
reconstruct, install, repair, replace, maintain and operate
communications equipment on the communication tower (s), stack({s) or
other support structures presently existing on the Property and the
perpetual right and easement to recomstrucet, repair, replace, add
to, maintain and operate all passive microwave reflectors now

located on the Property.

The Grantor covenants and agrees: to maintain and repair such
communication tower(s), stack(s) and other support structures in a
safe and sound condition so as to permit the Grantee to conduct the
foregoing activities; and, not to construct new structures or
engage in other activities which might interfere with the continued
operation or usefulness of such equipment.

7. The perpetual right and easement to reconstruct,
reinstall, add to, repair, replace, maintain and operate existing
equipment associated with the transmission and distribution of
electricity presently located within the generating plant facility
located on the Property, such equipment including, without
limitation: control rooms; communications equipment; protective
relays and systems, revenue meter and SCADA rooms or locations; and
transmission and distribution cabling interfaced points and
electrical equipment. The Grantor shall administer the allocation
of unoccupied space within ducts, cable trays and similar
facilities in a manner to insure that good utility practices are
followed. Any equipment and facilities installed by the Grantee
within the generating plant facility in locations different from
existing locations shall be in locations mutually agreeable to the
Grantor and the Grantee and in accordance with good utility
practices. Neither the Grantor nor the Grantee shall unreascnably
interfere with the operations of the other party within the
generating plant facility.

8. It is the intention of the parties that the rights and
casements hereby granted to the Grantee shall be assignable.
Insofar as permitted by law, the provisions herecf are intended to
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bind and inure to the benefit of the successors and assigns in
title to the parties hereto.

Grantee agrees that upon the written request of Grantor it
will consent to the relocatien by Grantee of the easements herein
granted, so long as (i) Grantor irrevocably agrees to bear the cost
of such relocation, (ii} such relocation will be to property owned
by Grantor and will not materially adversely affect the operation
of Grantee's transmission and distribution business (except for
down time agsociated with the cut over for such relocation process
in accordance with good utility practice), and (iii) the proposed
relocation is consistent with good utility practice. Grantee
further agrees to condition any grant or assignment by it of the
easements herein granted on the express agreement of its transferee
Lo be bound by the terms and conditions of this paragraph. Any
dispute between Grantor and Grantee under this paragraph shall be
resolved by expedited arbitration in Boston, Massachusetts pursuant
to the rules of the American Arbitration Association.

Each of Grantor and Grantee (in this paragraph, &ach an
"Indemnitor") agree to indemnify, defend and save harmless the
other party (in this paragraph, each an "Indemnified Party") from
and against all loss, cost and expense relating to property damage
or personal injury to the extent that such damage or injury arises
from or on account of the gross negligence or wilful misconduct of
the Indemnitor, or any person or party for whom the Indemnitor is
legally responsible, in exercising its rights or obligations in
conjunction with the easements herein granted.

For title to the Property, reference is made to the deed of
even date herewith from Canal Electric Company to Grantor recorded

herewith.

In Witness Whereof, Grantor has caused this instrument to be
executed and delivered as a sealed instrument on the day and date
first set forth above.

Southern Energy New England, L.L.C.

By:

Name:
Title:

Commonwealth Electric Company

By:

Name:
Title:



COMMONWEALTH OF MASSACHUSETTS

SUFFOLK, SS

On this day of , 1998, before me, ,
the undersigned, a Notary Public in and for said County and
Commonwealth, personally appeared + Perscnally

kriown to me, or proved to me on the basis of satigfactory evidence
Lo be the person(s) whose name(s) is subscribed to the within
ingstrument and acknowledged to me that he executed the same in his
authorized capacity, and that by his signature on the instrument
the person, or the entity upon behalf of which the person acted,
executed the instrument of its free act and deed.

Witness my hand and official seal.

Notary Public
My commission expires:

COMMONWEALTH OF MASSACHUSETTS

SUFFOLK, SS

On this day of . 1998, before me, ,
the undersigned, a Notary Public in and for said County and
Commonwealth personally appeared + Personally

known to me, or proved to me on the basis cf satisfactory evidence
to be the persons(s) whose name(s) is sibscribed to the within
instrument and acknowledged to me that he executed the same in his
authorized capacity, and that by his signature on the instrument
the person, or the entity upon behalf of which the person acted,
executed the instrument of its free act and deed.

Witness my hand and official seal.

Notary Public
My commission expires:

B52-19%64



CANAL

PROPERTY DESCRIPTION

-

The land, with the improvements thereon situated and all
rights appurtenant thereto, in Sandwich, Barnstable County,
Magsachusetts, more particularly described as follows:

Parcel 1I:

Twe contiguous lots of land bounded generally northerly by the
Cape Cod Canal, easterly by Freezer Road, southerly by a railrocad
right of way formerly of the Penn Central Corporation, and westerly
by the Bourne/Sandwich town line, the first such lot being shown as
Lot 7 on Land Court Plan No. 14716D dated April, 1960, a copy of
which is filed with Document No. 25546 and the second such lot is
shown as a Lot on Land Court Plan No. 332002 dated February 1, 1966
and July, 1977, a copy of which is filed with Certificate of Title

No. 44756,
Together with: -

(i) a right of way appurtenant to that portion of the above
described premises which was included within the area of
the 16 acre parcel owned by Joseph H. Pope, Sr. in 1848
and described in a Deed of Lemuel B. Nye, et al. to
Thomas Pope, dated April 30, 1835, recorded in Book 27,
‘Page 266, which appurtenant right of way is within the
limits of the railrocad crossing as shown on Land Court
Plan No. 33200-A and is ten feet in width with its west
line coinciding with the west line of the traveled way
over the said crossing as delineated by the dotted lines
on said Plan No. 33200-A and the said right of way is to
used for the purpose of vehicular travel.

(ii) benefits of rights set forth in various leases, easements
and licenses, including without limitation, defined
access to railroad spur tracks, rights of way over
service roads and local private ways, such as Freezer
Road, railroad crossing rights of wires, pipes and
vehicles, rights to operate and maintain water intake
tunnels and a bar screen from the Cape Cod Canal,. and the
right to operate and maintain water discharge pipes into
the Cape Cod Canal.

For title to the foregoing, reference is made as to Lot 7 to
Certificate of Title No. 33180 in Registration Book 259, Page 30,
and as to the other Lot to Certificate of Title No. 44758 in

Registration Book 355, Page 8s.

Parcel II:

Lot 1 as shown on that certain plan entitled "ComElectric
Approval Not Required Subdivision Plan of Land Owned by Canal
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Electric, Sandwich (Barnstable County) MA" dated April s, 1998,
Scale 1" = 100' (the "Subdivision Plan"), which plan is recorded in

Book , Page .

For title to the foregoing, reference is made teo the
following:

(1) Deed from Edward S. Pratt, Jr. dated May 6, 1980 recorded
in Book 3095, Page 2338; _

(ii) Deed from Dorothy B. Plat, dated June 20, 1958, recorded
in Book 1064, Page 535;

(iii)Deed from Cape & Vineyard Electric Company, dated June
20, 1964, recorded in Book 1262, Page 434;

(iv) Deed from Evelyn C. Pratt, dated November 17, 1956,
recorded in Book 1319, Page 1184;

(v) Deed from Leon A. Burgess, dated August 9, 13965, recorded
in book 1308, Page 134. ~

Parcel III:
Lot 3 as shown on the Subdivisien BPlan.

For title to the foregoing, reference is made to the
following:

Parcel IV:

Three registered and one unregistered contiguous lots of land
bounded generally northerly by land of the United States
government, northeasterly by Cape Cod Bay, southeasterly by land of
the Town of Sandwich and by Town Neck Road, southerly, easterly and
northerly by land now or formerly of Franklin W. Kelleher shown as
Lot 1 on Land Court Plan 26823C, southeasterly again by Town Neck
Road, southwesterly by Coast Guard Road and northwesterly and
southwesterly by land now or formerly of Sandwich Realty Trust
shown as Lot 1 on Land Court Plan No. 16967-B.

The three registered parcels are shown as:

1. Lot 2 on Land Court Plan No. 16967B dated October 1,
1956, a copy of which is filed with Certificate of Title
No. 18773;

2. Lot on Land Court Plan No. 33312A dated Septenber 1, 1964

and July 1, 1966, a copy of which is filed with
Certificate of Title No. 38811, together with the benefit
of rights and easements set forth in a grant by the
Secretary of the Army to Cape & Vineyard Electric Company
dated November 17, 1961 recorded in Book 1138, Page 299.



-3-

3. Lot 2 shown on Land Court Plan No. 26823C filed with
Certificate of Title No. 33193, excepting and excluding
the lot marked "Anastasia F. Powers" on said plan.

The unregistered lot is that lot described in a deed to
Grantor recorded in Book 1313, Page 1184,

For title to the foregeing, reference is made to the following
certificates of title: '

(i) Certificate No. 33180;
(ii) Certificate No. 38811;

(iii) Certificate No. 33193.

Note: As used herein, "recorded" means recorded with
Barnstable County Registry of Deeds", and "filed"
means "filed with the Barnstable Registry District
of the Land Court.®

85747899 -
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EXHIBIT C-2 TO
ASSET SALE AGREEMENT

Canal
DEED AND GRANT OF EASEMENTS
Canal Electric Company, & Massachusetts corporation
{"Grantor"), with a principal place of business at Freezer Road,

Sandwich, Massachusetts . for consideration paid of 3

GRANTS to Southern Energy New England, L.L.C., a Delaware limited

liability company, with a principal place of business at 900

Ashwood Parkway, Suite 500, Atlanta, Georgia . With quiteclaim
covenants: ‘
1. those certain parcels of land, together with the

buildings and other improvements thereon and the rights appurtenant
thereto, in Sandwich, Barnsgtable County, Massachusetts located at
Freezer Road, Tupper Road and Town Neck Road, and more particularly
described in Exhibit A attached hereto;

2. - those certain easements as follows: -

a. as appurtenant to the land described as Parcel I in
Exhibit A attached hereto, a non-exclusive easement for purposes of
installation, maintenance, repair, replacement and removal of a
sewer line within the easement area, over Lot 2 as shown on that
certain plan entitled "ComEletric Approval Not Required Subdivisicn
Plan of Land Owned by Canal Electric Company, Sandwich, (Barnstable
County) MA." dated April 6, 1998, Scale 1"=100', which plan is
recorded with the Barnstable County Registry of Deeds in Book

, Page (the "Subdivision Plan"), which easement area is
marked on the Subdivision Plan as "Proposed 20' Wide Sewer Easement
appurtenant to Lot 3 (centered on existing force main)";
notwithstanding the foregoing, Grantor shall retain the right, at
its option and upon notice to Grantee, to relocate such easement
over other portions of the aforesaid Parcel 2, at the sole cost and
expense of Grantor, and such relocation shall be accomplished in a
manner such that the use by Grantor of the sewer force main located
and to be located within the easement area shall be interrupted
only to the extent necessary to accomplish such relocation and in
accordance with good engineering practice;

b. as appurtenant to the land described as Parcel I in
Exhibit A attached hereto, a non-exclusive easement for the purpose
of installing, maintaining, repairing, replacing and removing
electric transmission lines between said Parcel I and the
Cransmission towers presently or hereafter located within the
easement area (which transmission towers shall remain the property
of Grantor, its successors and assigns) over that portion of the
aforesaid Lot 2, which easement area is marked on the Subdivision
Plan as "Proposed Electric Transmission Wire Easement";
notwithstanding the foregoing, Grantor shall retain the right, at
its option and upon notice to Grantee, to relocate the transmission



.

towers within such easement area and to relocate the easement area
to other land owned by Grantor, at the sole cost and expense of
Grantor, such relocation to be accomplished in a2 manner such that
use by Grantee of the transmission wires within the easement areg
shall be interrupted only to the extent necessary to accomplish
such relocation and in accordance with good utility practice.

The easements hereby granted in paragraphs 2a and 2b above
shall terminate respectively in the event that the use by Granter
of the aforesaid sewer force main, as to the easement granted in
subparagraph a, or the transmission lines, as to the easement
granted in subparagraph b, is abandoned by Grantee, upon which
occurrence Grantee shall acknowledge such termination by a signed,
recordable document upon request by Grantor.

By its acceptance of the within grant of easements, Grantee,
for itself, its successors and assigns, hereby agrees to indemnify,
defend and hold Grantor, its successors and assigns, harmless from
and against the claims and demands of all parties arising out of
the use of such easement by Grantor, its successors, assigns,
employees, agents and invitees, except claims and demands arising
out of the sole gross negligence or willful act of the Grantor, its

successor and assigns.

Subject to and together with the benefit of all matters
appearing of record at Barnstable County Registry of Deeds and
Barnstable Registry District of the Land Court.

The grants set forth herein shall inure to the benefit of and
be binding upon Grantor, Grantee and their respective successors

and assigns.

The granted premises do not constitute all or substantially
all of the assets of the Grantor located in the Commonwealth of

Massachusetts.
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In witness whereof, Grantor has caused this instrument to be
executed and delivered as an instrument under seal the day of
, 1998,

Canal Electric Company

By:
Name:
Title: -

Southern Ehergy New England,
L.L.C,

By:
Name:
Title:

COMMONWEALTH OF MASSACHUSETTS 1988
SUFFQOLK, SS.

Then personally appeared the above-named
of Canal Electric Company and acknowledged

the foregeing teo be the free act and deed of Canal Electric
Company, before me

Notary Public
My Commission Expires:

COMMONWEALTH OF MASSACHUSETTS 15398
SUFFOLK, SS. :

Then personally appeared the above-named
of Southern Energy New England, L.L.C. and

acknowledged the foregoing to the free act and deed of Southern
Energy New England, L.L.C., before me

Notary Public
My commission expires:

B5247537



CANAL
EXHIBIT A

DEEDED PROPERTY DESCRIPTION

The land, with the improvements thereon situated and all
rights appurtenant thereto, in Sandwich, Barnstable County,
Massachusetts, mere particularly described as follows:

Parcel I:

Two contiguous lots of land bounded generally northerly by the
Cape Cod Canal, easterly by Freezer Road, southerly by a railroad
right of way formerly of the Penn Central Corporation, and westerly
by the Bourne/Sandwich town line, the first such lot being shown as
Lot 7 on Land Court Plan No. 14716D dated April, 1960, a copy of
which is filed with Document No. 25546 and the second such lot is
shown as a Lot on Land Court Plan No. 33200A dated February 1, 1966
and July, 1977, a copy of which is filed with Certificate of Title

No. 4475¢6.
Together with: -

(1) a right of way appurtenant to that portion of the above
described premises which was included within the area of
the 16 acre parcel owned by Joseph H. Pope, Sr. in 1848
and described in a Deed of Lemuel BE. Nye, et al. to
Thomas Pope, dated April 30, 1835, recorded in Book 27,
Page 266, which appurtenant right of way is within the
limits of the railrocad cressing as shown on Land Court
Plan No. 33200-A and is ten feet in width with its west
line coinciding with the west line of the traveled way
over the said crossing as delineated by the dotted lines
on said Plan No. 33200-A and the said right of way is to
used for the purpose of vehicular travel.

(ii) benefits of rights set forth in various leases, easements
and licenses, including without limitation, defined
access to railroad spur tracks, rights of way over
service roads and local private ways, such as Freezer
Road, railroad crossing rights of wires, pipes and
vehicles, rights to operate and maintain water intake
tunnels and a bar screen from the Cape Cecd Canal, and the
right to operate and maintain water discharge pipes into
the Cape Cod Canal.

For title to the foregoing, reference is made as to Lot 7 to
Certificate of Title No. 33180 in Registration Book 259, Page 30,
and as to the other Lot to Certificate of Title No. 44756 in
Registration Book 355, Page 86.

Parcel ITI:

Lot 1 as shown on that certain plan entitled "ComElectric
Approval Not Required Subdivision Plan of Land Owned by Canal
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Electric, Sandwich (Barnstable County) MA" dated April s, 1998,
Scale 1" = 100' (the "Subdivision Plan"), which plan is recorded in

Book , Page .

For title to the foregoing, reference is made to the
following:

(1) Deed from Edward §. Pratt, Jr. dated May &, 1940 recorded
in Book 3095, Page 338; :

(ii) Deed from Dorothy B. Plat, dated June 20, 1858, recorded
in Book 1064, Page 535;

(iii)Deed from Cape & Vineyard Electric Company, dated June
20, 1964, recorded in Book 1262, Page 434;

(iv) Deed from Evelyn C. Pratt, dated November 17, 19ss,
recorded in Book 13189, Page 1184;

(v) Deed from Leon A. Burgess, dated aAugust 9, 1965, recorded
in book ‘1308, Page 134¢. =

Parcel III:
Lot 3 as shown on the Subdivision Plan.

For title to the foregoing, reference is made to the
following:

Parcel IV:

Three registered and one unregistered contiguous lots of land
bounded generally northerly by land of thHe United States
government, northeasterly by Cape Cod Bay, southeasterly by land of
the Town of Sandwich and by Town Neck Road, southerly, easterly and
northerly by land now or formerly of Franklin W. Kelleher shown as
Lot 1 on Land Court Plan 26823C, southeasterly again by Town Neck
Road, gouthwesterly by Coast Guard Road and northwesterly and
scuthwesterly by land now cr formerly of Sandwich Realty Trust
shown as Lot 1 on Land Court Plan No. 16967-B.

The three registered parcels are shown as:

1. Lot 2 on Land Court Plan No. 165678 dated October 1,
1356, a copy of which is filed with Certificate of Title

No. 19773;

2. Lot on Land Court Plan No. 333123 dated September 1, 1964
and July 1, 1966, a copy of which is filed with
Certificate of Title No. 38811, together with the benefit
of rights and easements set forth in a grant by the
Secretary of the Army to Cape & Vineyard Electric Company
dated November 17, 1961 recorded in Book 1138, Page 299,
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3. Lot 2 shown on Land Court Plan No. 26823C filed with
Certificate of Title No. 33193, excepting and excluding

the lot marked "Anastasia F. Powers" on said plan.

The unregistered lot is that lot described in a deed to
Grantor recorded in Book 1319, Page 1184.

For title to the foregoing, reference is made to the following
certificates of title: X

(i) Certificate No. 33180;
(ii) Certificate No. 38811;

{(iii) Certificate No. 33193.

Note: As used herein, "recorded" means recorded with
: Barnstable County Registry of Deeds", and "filed"
means “"filed with the Barnstable Registry District

of the Land Court.®

BSZ4789%



EXHIBIT D

TQ ASSET SALE AGREEMENT
FIRPTA AFFIDAVIT

Section 1445 of the Internal Revenue Code provides that a transferee of a U.S.
real property interest must withhold tax if the transferor is a foreign person. To inform the
transferee that withholding tax is not required upon the disposition of a U.S. real property
interest by Montaup Electric Company (the "Company"), the undersigned hereby certifies the
following on behalf of the Company:

1. The Company is not a foreign corporation, foreign partnership, foreign
trust, or foreign estate (as those terms are defined in the Internal Revenue Code and the

Income Tax Regulations);

2, The Company's U.S. employer identification number is
; and

3. The Company's office address is:

The Company understands that this certification may be disclosed to the Internal
Revenue Service by a transferee and that any false statement contained herein could be
punished by fine, imprisonment or both.

Under the penalties of perjury I declare that I have examined this certificate and
to the best of my knowledge and belief it is true, correct and complete, and I further declare
that I have authority to sign this document on behalf of the Company.

MONTAUP ELECTRIC COMPANY

Name:
Title:



EXHIBIT E

SEE SEPARATE VOLUME III



EXHIBIT F
TQ ASSET SALE AGREEMENT

FORM OF WHOLESALE STANDARD OFFER SERVICE



Wholesale Standard Offer
Service Agreement

between
Blackstone Valley Electric Company
Eastern Edison Company
Newport Electric Corporation
and

Southern Energy New England, L.L.C.
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WH T VICE A

This Wholesale Standard Offer Service Agreement ("Agreement"), is made and entered into
this 15® day of May, 1998, between Eastern Edison Company, ("Eastern") a Massachusetts
Corporation; Biackstone Valley Electric Company ("Blackstone"), a Rhode Island Corporation; and
Newport Electric Corporation ("Newport”), a Rhode Island Corporation (referred to individually as
the “Company” or collectively as the "Companies"), on the one hand, and Southern Energy New
England, L.L.C., a Delaware Limited Liability Company ("Supplier"), on the other hand.

WHEREAS, the Supplier will purchase certain electric resources from Montaup Electric
Company, under an asset sale agreement, (the "Asset Sale Agreement”) dated May 15, 1998; and
- as condition of such purchase and sale Supplier is required to assume a share of the Companies’
Standard Offer Service under this Agreement; and

WHEREAS, the Companies are required to provide firm all- requirements service to any
retail customer that is eligible for and is taking Standard Offer Service in accordance with the
Settlement Agreements; and

WHEREAS, this Agreement provides for the transfer, from the Companies to Supplier, of
~ the responsibility for providing firm all-requirements electric service inciuding capacity, energy,
reserves, losses and other related services necessary to serve a specified share of the Companies’
aggregate load of retail customers taking Standard Offer Service; and

WHEREAS, by entering into this Agreement, Supplier agrees to provide and the
Companies agree to receive and pay for electricity provided in accordance with the terms and
conditions of this Agreement and the applicable Appendices, subject to any actions by any
governmental bodies having regulatory jurisdiction over services rendered hereunder.

NOW, THEREFORE, in consideration of the mutual promises, covenants, and agreements
contained herein, Supplier and Companies agree to the terms and conditions as set forth below:



ARTICLE 1. finitions

Whenever used in this Agreement, the following terms shall have the following meanings.
In addition, except as otherwise expressly provided, where terms used in this Agreement are
defined in the Restated NEPOOL Agreement and not otherwise defined herein, such terms shall
have the meanings given them in the Restated NEPOOL Agreement.

"Affiliate” shall mean any other entity (other than an individual) that, directly or indirectly,
through one or more intermediaries, controls, or is controlled by, or is under common control
with, such entity. For purposes of the foregoing the definition of "control” means the direct or
indirect ownership of more than seventy percent of the outstanding capital stock or other equity
interest having ordinary voting power. _ .

"Agreement" shall mean this Agreement, including its Appendices as amended from time
to time,

"Commencement Date of Service” shall mean the later of the Closing Date as defined in

the Asset Sales Agreement or the date on which required regulatory approvals have been
obtained.

"Contract Year" shall mean any calendar year, or in the case of 1998 part of a calendar
year, after the Commencement Date of Service in which Supplier is scheduled to provide
electricity to the Companies for Standard Offer Service.

"Companies’ System" shall mean the electrical distribution systems of Blackstone,
Newport, Eastern, and/or the electrical transmission system of Montaup Electric Company, as
applicable. -

"Delivered Energy" shall mean the kilowatt-hours delivered to the meters of those retail
customers taking Standard Offer Service.

“Delivery Point" shall be any location on the NEPOOL PTF system or Companies’
System,

"D.I.E." shall mean the Massachusetts Department of Telecommunications and Energy or
its successor state regulatory agency.

“Good Utility Practice” — Any of the applicable practices, methods and acts (2) required by
NEPOOL, the Northeast Power Coordinating Council, the North American Electric Reliabiiity
Council, the ISO or the successor of any of them; (ii) required by the policies and standards of the
D.T.E. relating to emergency operations; or (iii) otherwise engaged in or approved by a
significant portion of the electric utility industry during the relevant time period; which in each
case in the exercise of reasonabie judgment in light of the facts known or that should have been
known at the time 2 decision was made, could have been expected to accomplish the desired
result in 2 manner consistent with law, regulation, safety, environmental protection, economy, and
expedition. Good.utility practice is intended to be acceptable practices, methods or acts generally
accepted in the region, and is not intended to be limited to the optimum practices, methods or acts

to the exclusion of all others.



"ISQ" shall mean ISO New England, Inc., the independent system operator estabiished in
accordance with the Restated NEPOOL Agreement, or its successor.

"NEPQOQL" shall mean the New England Power Pool or its successor.

"Party” or "Parties" shall mean the Supplier and the Companies and their respective
successors and assigns.

"Price” shall mean the annual amount per kilowatt-hour to be paid for Delivered Energy
set forth in Article 5 with no variation for time-of-use, seasonality, or any other factor except as
specified in Article 5. The Companies or their Standard Offer customers shall not be obligated
under this Agreement for any payments for Delivered Energy in addition to the payments made
pursuant to Article 5,

"PTE" shall mean the facilities categorized as Pool Transmission Facilities as defined in the
Restated NEPOOL Agreement.

"B.IULC." shall mean the Rhode Island Public Utilities Commission or its successor state
regulatory agency.

"Restated NEPQOIL, Agreement” shall mean the New England Power Pool Agreement

dated December 31, 1996, as amended from time to time, as it is in force at the time the action in
question is taken.

“Settlement Agreements” shall mean any agreement or agreements that have been
approved by the D.T.E. in Docket No. 96-24, P.U.C. in Docket No. 2514, and the Federal

Energy Regulatory Commission in Docket Nos. ER97-2800-000 and ER97-3 127-000, together
with all conditions, terms and modifications imposed by those agencies.

"Standard Offer Service" shall mean firm all-requirements electric service (minute by
minute, hour by hour, day by day) including, but not limited to: energy, installed capability,
operable capability, reserves, and associated losses necessary to fulfill all NEPOOL and ISO
obligations as they may change from time to time associated with providing firm all requirements
power to the Companies' retail customers taking Standard Offer Service in accordance with the
Settlement Agreements.

“Standard Offer Wholesale Price” shall mean the stipulated stream of prices, in cents per
kilowatt-hour, that will be paid to suppliers of Standard Offer Service for Delivered Energy, as

shown in Appendix A.

“Terms and Congitions for Suppliers" shall mean the Blackstone Valley Electric Company

and Newport Electric Corporation Terms and Conditions for Electric Power Suppliers dated May
29, 1997 as approved by the P.U.C., or the Eastern Edison Company Terms and Conditions for
Competitive Suppliers as approved by the D.T.E., as applicable. These Terms and Conditions
may be revised, amended, supplemented, or supplanted in whole or in part from time to time by
the P.U.C. or D.T.E. or as otherwise provided by law.



ARTICLE 2. Term
The term of this Agreement shall begin on the Commencement Date of Service and end at

12:00 midnight on December 31, 2009, unless terminated sooner in accordance with Article 8 or
9.

ARTICLE 3. Supplier Responsibilities

Supplier shall, prior to the Commencement Date of Service, (i) be a member, in good
standing, of NEPOOL or its successor entity and maintain an own-load dispatch or settlement
account established in accordance with the rules and criteria established by the ISO throughout
the term of this agreement, or (ii) have an agreement in place, for the full term of this Agreement,
with a NEPOOL member whereby the NEPOOL member agrees to include the load to be served
by Supplier under this Agreement in its own-load dispatch or settlement account. In addition,
Supplier must satisfy registration and certification requirements, as the case may be, as a Non-
Regulated Power Producer in Massachusetts and Rhode Island.

Supplier is responsible for providing firm all-requirements service necessary to serve its
share, as shown in Appendix A attached hereto, of the Companies aggregate load attributed to
those customers taking Standard Offer Service, including changes in Standard Offer Service
customer demand for any reason, including, but not limited to, seasonal factors, daily load
fluctuations, increased or decreased usage, demand side management activities, extremes in
weather, and other similar events.

As a provider of Standard Offer Service, Supplier is solely responsible for satisfying all
requirements and paying all costs incurred or to be incurred to provide those generation-related
services including, without limitation, all costs or other requirements to furnish installed
capability, operable capability, energy, operating reserves, line losses, automatic generation
control, and other generation-related ancillary services associated with the provision of its share
of Standard Offer Service. Supplier is also solely responsible for meeting any other requirements
and paying any other cost now or hereafter imposed by the ISO from time to time which are
attributable to the provision of Standard Offer Service, as they may arise. If the ISO or any
successor entity or NEPOOL allocates any expenses or uplift costs to the Standard Offer Service
provided by the Supplier (on a load or peak load basis or otherwise), the expenses or costs so
allocated will be borne by the Supplier alone without recourse to the Companies.

Supplier shall be responsible for ail transmission and distribution losses associated with the
delivery of electricity supplied under this Agreement from the sources of its supply to the meters
of those customers taking Standard Offer Service; provided, however, the Companies shall
operate their respective distribution systems in accordance with Good Utility Practice.

Supplier is responsible for any transmission wheeling costs to the Delivery Point and any
distribution wheeling costs associated with supply sources not included in Companies’ approved
distribution rates. If the NEPOOL control area experiences congestion, Supplier will be
responsible for any congestion costs incurred in delivering power to the Delivery Point(s). In the



event that NEPOOL adopts a transmission congestion management approach assigning priority
rights or other benefits to transmission customers serving native load in the congested area, then,
if so requested by Supplier, the Companies shall assign to the Supplier at no cost the proportional
share of such priority rights or other benefits associated with Seller’s proportional share of
Standard Offer Service under this Agreement at such time. Supplier shall be responsibie for all
transmission and distribution costs associated with the use of transmission systems outside of
NEPOOL and any local point-to-point transmission charges and distribution charges incurred to
deliver the power to the NEPOOL PTF or the Companies’ systems.

In the event that either the D.T.E. or the P.U.C. issue orders requiring the Companies to
implement uniform disclosure requirements that pertain to the reporting of information regarding
power plant emissions, fuel types, or labor information for the sources of electricity used to
supply Standard Offer Service, the Supplier will provide, subject to any confidentiality obligations
to which it is bound, such information in a timely manner in an appropriate form to enable the
Companies to comply with such requirements.

ARTICLE 4. Estimation d R in the I

To meet their NEPOOL obligations, the Companies shalt report to the ISO Supplier’s
share of hourly Standard Offer Service load, including distribution and non-PTF losses, As
required by NEPOOL, the Companies will make all reasonable efforts to report to the ISO
Suppiier's hourly share of Standard Offer Service load by 12:00 noon of the second following
business day. In making such reports, the Companies will estimate Supplier’s share of Standard
Offer Service load based on the methods and procedures approved in Terms and Conditions for
Suppliers on file with the P.U.C. and D.T.E., as amended from time to time.

As described in the Terms and Conditions for Suppliers, to determine Supplier’s share of
Delivered Energy, at the end of each month, the Companies shall aggregate Supplier's hourly
Standard Offer Service loads as reported to the ISO for each hour of the month. The Supplier's
aggregate share of Standard Offer Service, excluding losses, will be deemed to be the quantity of
Delivered Energy that Supplier provided for that month and is the unadjusted kWh amount to be
used for Billing and Payment as described in Article 6.

The Companies will periodically reconcile the Delivered Energy to actual meter readings
of those customers taking Standard Offer Service, as described in the Terms and Conditions for
Suppliers. The Companies will apply any resulting billing adjustment (debit or credit) to
Supplier's account no later than the last day of the third month following the billing month.



ARTICLE 5. Price

For each kilowatt-hour of Delivered Energy that Supplier provides in each month, as
determined in accordance with Article 4 and the Terms and Conditions for Suppliers, the
Companies shall pay Supplier the applicable Price for the month in cents per kilowatt-hour
calculated as follows:

Price = Standard Offer Wholesale Price
+ Fuel Adjustment Factor

Where: Standard Offer Wholesale Price in cents per kilowatt hour is as defined in
Article 1 and shown in Appendix A, and

Fuel Adjustment Factor is a cents per kilowatt-

hour adder based on the incremental revenues
collected, if any, attributed to the operation of

the Retail Standard Offer Fuel Index (“Fuel Index™)
mechanism in the Companies’ Standard Offer Service
tariffs. The revenues attributed to the Fuel Index

will be fully allocated to Suppliers in proportion to _

the Standard Offer Service energy provided by each
Supplier for the applicable billing month through the
Fuel Adjustment Factor. The Fuel Index, and the
resulting Fuel Adjustment Factor to be paid to Supplier,
will be made subject to regulatory approval and only to
the extent that the Companies are allowed to collect such
revenues from their retail customers taking Standard Offer
Service.

With the exception of any sales or gross receipt taxes which are required by law to be paid
by Standard Offer Service customers, the Price for Delivered Energy as set forth herein includes
all local, state, and federal taxes, fees and levies applicable as of the date hereof. For any new
taxes, fees and levies, assessed with respect to the services provided by Supplier after the
Commencement Date of Service, the Companies will fully support and pursue in good faith the
recovery of any such new tax, fee and levy imposed on Supplier from the Companies’ Standard
Offer Service customers. To the extent such new taxes, fees and levies are allowed to be
recoverable by the Companies from their Standard Offer Service customers, the Companies shall
reimburse Supplier for such generation related taxes, fees and levies paid by Supplier.

ARTICLE 6. Billing and Payments

Until reconciled with actual metered data pursuant to the Terms and Conditions of
Suppliers, computations by the Companies of the charges for the purposes of billings hereunder
shall be based on estimates of Supplier's Delivered Energy in accordance with Article 4 and the
Price as determined in accordance with Asticle S. The Companies shall calculate the amount
payabie to Supplier for a given month on or before the twentieth (20th) day of the following
month. The calculation shall be provided to Supplier and shall show the total amount due and



payable for the previous month. Each bill shall be subject to adjustment for any errors in
arithmetic computation, estimating, reconciliation pursuant to the Terms and Conditions of
Suppliers or otherwise only to the extent aliowed by the terms of this Article 6.

On or before the last day of each month, Companies shall pay Supplier any amounts due
and payable for the Delivered Energy provided by Supplier in the previous month (“Due Date™).
Any amount remaining unpaid after the Due Date shall bear interest at the Prime Rate then in
effect at the main office of BankBoston, or such other lending institution as agreed to by
Companies and Supplier, from the Due Date to the date of payment by Companies.

If Supplier disputes the amount of any bill or payment, Supplier shall itemize the basis for
its dispute in a written notice to Companies within fifteen days after the Due Date. Billing and
payment disputes shail be handled in accordance with the provisions of Article 13 of this
Agreement. Upon final resolution of the dispute, payment of any amount due to a Party under the
terms of the resolution shall be made within thirty (30) days of the date thereof, together with
interest from and after the original Due Date at the rate specified in this Article.

: The Companies may make retroactive adjustments to any billing for a period of up to one
year from the date of the original billing in order to reflect differences in charges resulting from
receipt of more accurate data. Supplier may dispute such adjustment in writing within thirty (30)

days of receipt of the proposed adjustment.

ARTICLE 7. Security Provisions

As a condition of this Agreement and upon execution hereof, the Supplier shall deliver to
the Companies a financial surety to secure Supplier’s performance under this Agreement under
one of the following forms:

(1) Except as otherwise provided in this Article, Supplier shall at all times during the
term of this Agreement (i) maintain an investment grade rating on its senior debt securities, as
determined by Standard & Poor’s Corporation, Moody’s Investors Service, Inc. or another
nationally recognized rating service reasonably acceptable to the Companies and (ii) maintain totat
assets of at least $500,000,000 times the percentage of the Companies’ Standard Office Service
which is initially satisfied by the Wholesale Standard Offer Service under this Agreement (the
foregoing items (i) and (i) being herein referred to as the “Creditworthiness Criteria”). If on the
Commencement Date of Service or at any time during the term of this Agreement the Supplier
shall faif to meet the Creditworthiness Criteria, then the Supplier shall promptly deliver to the
Companies an unconditional and irrevocable guaranty of its cbligations under this Agreement in
form and substance acceptable to the Companies and issued by an entity meeting the
Creditworthiness Criteria (a “Guaranty™). The amount of any such Guaranty shall be the
difference between the value of Supplier’s total assets and its requirements pursuant to part (ii) of
the Creditworthiness Criteria; provided, however, that if Supplier meets or exceeds its obligations
pursuant to part (i) of the Creditworthiness Criteria no Guaranty will be required of it. Supplier
or the issuer of the Guaranty, as applicable, shall certify to the Companies no less frequently than
the end of every calendar quarter that it meets the Creditworthiness Criteria (which certification
shall include such calculations and evidence as the Companies shall reasonably request from time
to time), and shall deliver financial statements to the Companies certified by a firm of certified



public accountants of national standing at least annually within sixty (60) days following the end
of the Supplier’s or the guarantor’s fiscal year.

(2)  Inlieu of meeting the Creditworthiness Criteria or delivering the Guaranty as
required in Article 7(1), Supplier shall have the right on the Commencement Date of Service to
deliver to the Companies an irrevocable standby letter of credit issued by a commercial bank
reasonably acceptable to the Companies. The amount of such letter of credit shall be calculated

annually based on the following formula:
SD(n) = SF x STDL(n-1) x { (PSTD(n) x TD(n)})}+PSTD(n+1) x TD(n+1))+

(PSTD(n+2) x TD(n+2))+..............
(PSTD(2009) x TD(2009)) }
Where: :
SD(n) is the Security Deposit in Contract Year (n)
SF is the Security Fee equal to $10.00/MWh

STDL(n-1) is the aggregate load of those customers taking Standard Offer
Service in the previous Contract Year (n-1), expressed in MWh. In
Contract Year 1998, STDL shall be 4,500,000 MWh.

PSTD(n) is the percentage share of Standard Offer Service load that the
Supplier has committed to provide in Contract Year (n) as shown in

Appendix A.
TD(n) is the Transition Discount in Contract Year (n), calculated as

follows:

TD(n) =1.00

TD(n+1) =(7-1)/7=0.857

TD(n+2) =(7-2)/7=0.714

TD(n+3) =(7-3)/7=0.571

TD(n+4) = (7-4)/7=0.429

TD(n+3) =(7-5)/7=0.286

TD(n+6) = (7-6)/7=0.143

TD{(n+7) =0

TD(n+8) =0

TD{(n+9) =0

TD(n+10) =0

TD(n+11) =0

The letter of credit shall be available to be drawn upon by the Companies in the event that
an event of default occurs with respect to the Supplier hereunder and shalil otherwise be in form
and substance reasonably acceptable to the Companies (the “Initial Letter of Credit”). The draw
down on the Initial Letter of Credit shall be limited to the amount the Companies are entitled to
pursuant to Article 8(2) hereof. The bank issuing such Initial Letter of Credit on behalf of a
Supplier must maintain a long term debt rating of “A” or better from Standard and Poor’s Rating

Service or Moody’s Investment Service.



The Initial Letter of Credit, if not issued for the full term of the Supplier’s Standard Offer
Service obligation, shall be renewed on an annual basis or replaced and superseded by a like kind
of surety at least thirty (30) days prior to the expiration of such ‘prior surety on a continuing basis
to the termination of this Agreement or until Supplier’s share of Standard Offer Service load is
zero. The amount of such financial surety may be amended on an annual basis to reflect the
security amount calculated pursuant to this Article 7 for the remaining term of this Agreement,
provided that, if such Initial Letter of Credit is drawn down upon by the Companies, Supplier
shall have no duty to renew or replace it with a letter of credit having a face amount greater than
that remaining on the drawn down Initial Letter of Credit. :

(1) Unless excused by a Force Majeure as described in Article 10, each of the
following events shail be deemed to be an Event of Default hereunder:

(@)

®)

(©)

@

()

Failure of the Company to pay when due any undisputed payment due to
Supplier and such failure shall continue for five (5) days following the
receipt of written notice from the Supplier specifying the overdue amount.

Failure of Supplier, in a material respect, to comply with, observe, or
perform any covenant, warranty or obligation under this Agreement, and
such failure is not cured or rectified within forty-five (45) days after receipt
of written notice thereof from the Companies. '

Failure of the Companies, in a material respect, to comply with, observe, or
perform any covenant, warranty or obligation under this Agreement, other
than as described in (a) above, and such failure is not cured or rectified
within forty-five (45) days after receipt of written notice thereof from the
Supplier.

Failure of Supplier to maintain any of the security requirements outlined in
Article 7, and such failure is not cured or rectified within ten (10) days after
notice thereof from the Companies.

And with respect to the Supplier, any Company and/or the Companies, a
custodian, receiver, liquidator or trustee for such Party is appointed or
takes possession and such appointment or possession remains uncontested
or in effect for more than sixty days; or the Party makes an assignment for
the benefit of creditors or admits in writing its inability to pay its debts as
they mature; or the Party is adjudicated as bankrupt or insolvent; or an
order for relief is entered under the Federal Bankruptcy Code against the
Party; or any material property of the Party is sequestered by court order



and the order remains in effect for more than sixty days; or a petition is filed
against the Party under any bankruptcy, insolvency, reofrganization,
arrangement, readjustment of debt, dissolution or liquidation law of any
Jurisdictions, whether now or subsequently in effect, and is not stayed or
dismissed within sixty days after filin ; or the Party files a petition in voluntary
bankruptcy or seeking relief under any provision of any bankruptcy,
insolvency, reorganization, arrangement, readjustment of debt, dissolution or
liquidation law of any jurisdiction, whether now or subsequently in effect; or
the Party consents to the filing of any petition against it under any such law; or
the Party consents to the appointment or taking possession by a custodian,
receiver, trustee or liquidator of the Party or any material portion of its

property.

(2)  Upon the occurrence of an Event of Default by the Companies, the Companies
shall be liable to the Supplier for any direct damages resulting from the Event of Default,
inciuding, but not limited to, reasonable additional administrative and legal expenses incurred as a
result of Companies failure to perform. Supplier shall take all commercially reasonable measures
to mitigate such direct damages. In addition, the Supplier may unconditionally terminate this
Agreement by giving written notice to the Companies, such termination to be effective as of the
date specified in such notice, Notwithstanding any other provision of this Agreement to the
contrary, the rights and obligations of the Companies, herein are several and not joint. Each of

Standard Offer Service requirements during the period of time in which the right, obligation or
Liability in questions arose, accrued and/or matured, and in the event of difficuity or a dispute in
determining the appropriate period of time, during the entire duration of the Agreement,

(3)  Upon the occurrence of an Event of Default by the Supplier, the Supplier shall be
liable to the Companies for all costs reasonably incurred by the Companies resuiting from
Supplier’s failure to deliver its share of the Standard Offer Service. Such amount shall inciude the.
positive difference, if any, obtained by subtracting the per unit Price established in Article 5, from
the per unit Replacement Price. The positive difference shall be applied to each kilowatthour that
Supplier fails to deliver. "

"Replacement Price” shall mean the price at which the Companies acting in a
commercially reasonable manner purchase substitute Standard Offer Service not
delivered by Supplier, plus any additional transmission and NEPOOL charges, incurred
by the Companies. The Parties hereby stipulate that purchases at the applicable
NEPOOL spot market prices will be deemed commercially reasonable.

The Parties expressly agree that the amounts set forth in this Article 8(3) do not constitute
liquidated damages. In addition to the amounts established in this Article 8(3) above, the Supplier
shall be Liable to the Companies for any additional direct damages resulting from an Event of
Default associated with reasonable additional administrative and legal expenses incurred as a
result of Supplier's failure to perform, and the Companies may unconditionally terminate this
Agreement by giving at least sixty (60) days advance written notice to the Supplier, such
termination to be effective as of the date specified in such notice. The Parties expressly agree that
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the Companies may exercise their rights under the financial surety provided under Article 7 to
collect any and all amounts owed and due from the Supplier resulting under this Article 8.

Nothing in this Article 8 shall be construed to limit the right of any party to seek any
remedies for a breach specified in this Agreement by the other Party or Parties of its or their
obligations hereunder, whether or not such breach resuits in a termination of this Agreement
under this Article 8 and whether or not such breach is cured per Articles 8(1)(a) or 8(1)(b), or
during any period during which the non-breaching Party elects not to exercise its right to
terminate this Agreement. In particular, each Party shall have the right to seek a specific
performance of any of the obligations of any other Party hereunder.

ARTICLE 9. Termination

In addition to the termination rights for an Event of Default provided in Article 8, the
Companies may terminate this Agreement if Supplier’s share of Standard Offer Service load is less
than one (1) megawatt for two consecutive months,

ARTICLE 10. Force Majeure

As used in this Agreement, "Force Majeure” means any cause beyond the reasonable
control of, and without the fault or negligence of, the Party claiming Force Majeure. A Force
Majeure shall include, without limitation, sabotage, strikes, riots or civil disturbance, acts of God,
acts of a public enemy, drought, earthquake, flood, explosion, fire, lightning, landslide, or any
similar cataclysmic occurrence, or appropriation or diversion of electricity by sale or order of any
governmental authority having jurisdiction thereof, but only if and to the extent that the event
adversely affects the availability of the transmission or distribution facilities of NEPOOL and/or its
participants, the Companies or an affiliate of the Companies, and such affected facilities are
necessary to deliver Standard Offer Service electricity to the Standard Offer Service customers.

An event that affects the availability or cost of operating any transmission or distribution
facilities outside the NEPOOL control area, affects the availability or cost of operating a
generating facility, or any event that merely causes an economic hardship to either Party shall not
be deemed a Force Majeure.

If either Party is rendered wholly or partly unable to perform its obligations under this
Agreement because of Force Majeure as defined above, that Party shall be excused from whatever
performance is affected by the Force Majeure, to the extent so affected, provided that:

(@)  The non-performing Party promptly, but in no case longer than five (5) working
days after the occurrence of the Force Majeure, gives the other Party written notice
describing the particulars of the occurrence;

(b)  The suspension of performance shall be of no greater scope and of no longer
duration than is reasonably required by the Force Majeure;
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(¢)  The non-performing Party uses reasonable efforts to remedy its inability to perform
and expeditiously takes reasonable action to correct or cure the event or condition; and

(d)  The non-performing Party exercises all reasonable efforts to mitigate or limit
damages to the other Party. With respect to the Supplier, this shall mean that Supplier
must purchase, at its own expense, electricity from the NEPOOL market to meet jts
obligations under this Agreement, to the extent such electricity is available and deliverable.

ARTICLE 11. Assignment

Unless mutually agreed to by the Parties, no assignment, pledge, or transfer of this
Agreement shall be made by either Party without the prior written consent of the other Party,
which shall not be unreasonably withheld, except no prior written consent shall be required for )]
the assignment, pledge or other transfer to another company or Affiliate in the same holding
company system as the assignor, pledgor or transferor, provided, the assignee, pledgee or
transferee expressly assumes and demonstrates, to the reasonable satisfaction of the non-assigning
Party, that it can meet the obligations of the assignor, pledgor or transferor under this Agreement,
or (k) the transfer, incident to a merger or consolidation with, or transfer of all (or substantially
all) of the assets of the transferor, to another person or business entity, provided, such transferee
expressly assumes, and demonstrates to the reasonable satisfaction of the non-assigning party
that it can meet, all the obligations of the assignor, pledgor or transferor under this Agreement;
provided, however, that no such assignment by the Companies shall serve to expand or increase
the magnitude of Supplier’s obligation, as referenced in Appendix A, to provide Standard Offer
Service to the assignee. Notwithstanding any of the foregoing, either Party may, without the
consent of the other Party (and without relieving itself from liability hereunder) transfer, sell,
pledge, encumber or assign this Agreement or the accounts, revenues or proceeds hereof in
connection with any financing or other financial arrangements; and Seller may without the consent
of the Companies’, transfer, sell, assign or pledge this Agreement or the accounts, revenues or
proceeds hereof in connection with any sale or transfer of the generating facilities 50 long as the
transferee satisfies the requirements of Article 7. -

ARTICLE 12. Successors and Assigns

_ This Agreement shall be binding upon and shall inure to the benefit of the Parties and their
successors and assignees.

ARTICLE 13. Resolution of Disputes

Subject to Article 8(3), all disputes between the Companies and Supplier resuiting from or
arising out of performance under this Agreement shall be referred to a senior representative of the
Companies with authority to settle, designated by the Companies, and a senior representative of
Supplier with authority to settle, designated by Supplier, for resolution on an informal, face-to-
face basis as promptly as practicable. The Parties agree that such informal discussion shall be
conducted in good faith. The discussions between such representatives shall be considered
"settlement talks" under Rule 403 of the Federal Rules of Evidence or analogous Massachusetts
rules or practices and such discussions shall have rio evidentiary value provided, however, that
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either Party may introduce evidence of matters discussed in such settlement talks, if the facts and
documents reflecting such matters are discovered or otherwise come into a Party's possession
independent of such settlement talks. In the event the designated senior representatives are unable
to resolve the dispute within thirty (30) days, or such other period as the Companies and the
Supplier may jointly agree upon, such dispute may be submitted to arbitration and resolved in
accordance with the arbitration procedure set forth herein if the Companies and Supplier jointly
agree to submit it to arbitration. For any dispute or claim arising out of or relating to any charges
incurred under this Agreement having a value less than or equivalent to $100,000, such arbitration
shall be mandatory. Nothing in this Article 13 shall prevent the Companies from issuing, pursuant
to Sections 1(a) and (3) of Article 8, notice of failure to comply with, observe or perform this
Agreement.

The arbitration shall be conducted before a single neutral arbitrator or arbitrator pane!
appointed by the Parties. If the Parties agree upon a single arbitrator within ten (10) days of the
referral of the dispute to arbitration, that arbitrator shall serve, otherwise the Companies and
Supplier shall each choose one arbitrator, who shall serve on a three-member arbitration panel.
The two arbitrators so chosen shall within twenty (20) days select a third arbitrator to act as
chairman of the arbitration panel. If the two arbitrators are unable to select a third arbitrator, each
arbitrator shall select three candidates. A list of the six candidates, along with their resumes, shall
be provided in alphabetical order, with no indication of the arbitrator who selected such candidate
or the Party who selected the arbitrator who selected such candidate, to the American Arbitration
Association ("AAA"), who will select one candidate. If that candidate is unabie or unwilling to
serve, AAA shall select another candidate. This process will be repeated until a third arbitrator is
selected or the list of candidates is exhausted. If the list of candidates is exhausted, the arbitrators
shall submit a new list of candidates and the process set forth above shall be repeated a second
time. In all cases, the arbitrator(s) shall be knowledgeable in electric utility matters, including
electricity transmission and bulk power issues, and shall not have any current or past substantial
business or financial relationships with any Party to the arbitration or any affiliate of such Party.

Except as otherwise provided herein, the arbitrator(s), shall generally conduct the
arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association. There shall be no formal discovery conducted in connection with the arbitration,
except as specifically authorized by a vote of the panel. The Parties shall exchange witness lists
and copies of any exhibits that they intend to utilize in their direct presentations at any hearing
before the arbitrator(s) at least ten (10) days prior to such hearing, along with any other
information or documents specifically requested by the arbitrator(s) prior to the hearing. Unless
otherwise agreed, the arbitrator(s) shall render a decision within ninety ($0) days of his, her, or
their appointment and shall notify the Parties in writing of such decision and the reasons therefor,
and shall make an award apportioning the payment of the costs and expenses of arbitration,
including panel costs, among the Parties, provided, however, that each Party shall bear the costs
and expenses of its own attorneys, expert witnesses and consuitants. The arbitrator(s) shail be
authorized only to interpret and apply the provisions of this Agreement and shall have no power
to amend or modify this Agreement in any manner. The decision of the arbitrator(s) shall be final
and binding upon the Parties, and judgment onthe award may be entered in any court having
jurisdiction. The decision of the arbitrator(s) may be appealed solely on the grounds that the
conduct of the arbitrator(s), or the decision itseif, violated the standards required under the
Federal Arbitration Act (9 U.S.C.A. Sect. 1 et. al.) and/or The Uniform Arbitration Act, as

adopted in Massachusetts (M.G.L. c. 251, Sect. 1 et seq.).
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ARTICLE 14. Interpretation

The interpretation and performance of this Agreement shall be in accordance with and
shall be controlled by the laws of the Commonwealth of Massachusetts, without regard to
Massachusetts conflict of law principles.

ARTICLE 15. Severability of Provisions

Subject to the provisions of Article 13, a holding by any court having jurisdiction that any
provision of this Agreement is invalid or unenforceable shall not resuit in invalidation or
unenforceability of the entire Agreement but all remaining terms shall remain in full force and
effect.

ARTICLE 16. Accounts and Records

The Companies and Supplier shall keep complete and accurate records of their operations
hereunder and shall maintain such data for a period of at least two (2) years after final billing. The
Companies and Supplier shall have the right, during normal business hours, to examine and
inspect all such records insofar as may be necessary for the purpose of ascertaining the
reasonableness and accuracy of all relevant data, estimates or statement of charges associated

with service hereunder.

ARTICLE 17. Limitations on Liability and Indemnification

Each Party agrees to indemnify, defend, and hold the other Party (including the other
Party’s affiliated companies, trustees, directors, board members, officers, employees, and
agents) harmless from and against any and all damages, costs, claims, liabilities, actions or
proceedings arising from or claimed to have arisen from the wrongful acts or omissions of the
indemnifying Party’s employees or agents, unless caused by an act of negligence or willful
misconduct by the indemnified Party (including the Party’s affiliated companies, trustees,
directors, board members, officers, employees or agents).

The Parties hereby waive and release the other Party as well as the other Party’s affiliated
companies, trustees, directors, officers, employees, and agents from any liability, claim, or action
arising from damage to its property due to the performance of this Agreement,

To the fullest extent permissible by law, neither the Companies nor Seller, nor their
respective officers, directors, agents, employees, parent or Affiliates, successors or assigns, or
their respective officers, directors, agents or employees, successors or assigns, shall be liable to
the other party or its parent, subsidiaries, Affiliates, officers, directors, agents, employees,
successors or assigns, for claims, suits, actions or causes of action for incidental, indirect, special
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punitive, multiple or consequential damages (including attorneys’ fees or litigation costs)
connected with or resuiting from performance or non-performance of the Agreement, or any
actions undertaken in connection with or related to this Agreement, including without limitation
any such damages which are based upon causes of action for breach of contract, tort (including
negligence and misrepresentation), breach of warranty, strict liability, Massachusetts General
Laws Chapter 93 A, statute, operation of law, or any other theory of recovery. The provisions of
this Section 17 shall apply regardless of fault and shall survive termination, cancellation,
suspension, completion or expiration of this Agreement.

ARTICLE 18. Regulation

(1) This Agreement and all rights, obligations, and performances of the Parties
hereunder, are subject to all applicabie state and federal laws, and to all duly promulgated orders
and other duly authorized actions of governmental authority having jurisdiction, provided,
however, that this Agreement shall not be subject to change through unilateral application under
Sections 205 and 206 of the Federal Power Act.

(2) This Agreement is intended to comply with all NEPOOL Criteria, Rules, and
Standards ("Rules"). If, during the term of this Agreement, the Restated NEPOOL Agreement is
terminated or amended in a manner that would eliminate or alter a Rule affecting a right or
obligation of a Party hereunder, or if such a Rule is eliminated or altered by NEPOOL or the ISO,
in a manner which materially affects the costs and obligations to provide Standard Offer Service,
the Companies and Supplier shall meet to determine appropriate compensation to the affected
Party. In the event that the Parties are not able to agree on the materiality of the cost or
obligations or the amount to be reimbursed, Parties shall attempt to resolve the matter in

accordance with Article 13.

(3) Inthe event that the Standard Offer Service or the Terms and Conditions for
Suppliers are terminated, amended or replaced by any governmental or regulatory agency having
jurisdiction over the provision of Standard Offer Service in a manner which materially increases
Suppiier's costs or obligations to provide Standard Offer Service or the Companies are prevented
from recovering from customers taking Standard Offer Service the cost of electricity provided by
Supplier, the Companies and Supplier shall meet to determine appropriate compensation to the
negatively impacted Party. In the event that the Parties are not able to agree on the materiality of
the increased cost or obligations or the amount to be reimbursed, Parties shall attempt to resolve
the matter in accordance with Article 13.
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ARTICLE 19. Notices

Any notice, demand, or request permitted or required under this Agreement shall be
delivered in person or mailed by certified mail, postage prepaid, return receipt requested, or
otherwise confirmed receipt, to a Party at the applicable address set forth below:

To Companies:

Kevin A. Kirby

Vice President — Power Supply
EUA Service Corporation

P. 0. Box 543

750 West Center Street

West Bridgewater, MA 02379

To Supplier:

Randall E. Harrison

Vice President

Southern Energy New England, L.L..C.
900 Ashwood Parkway

Suite 500

Atlanta, GA 30338

with a copy to:

Troutman Sanders LLP
NationsBank Plaza, Suite 5200
600 Peachtree Street NE
Atlanta, Georgia 30308

Attention: Robert C. Marshall, Esq.
and

Rubin and Rudman, L.L.P.

50 Rowes Wharf

Boston, MA 02110

Attention: Andrew J. Newman, Esq.

Such addresses may be changed from time to time by written notice by either Party to the
other Party,
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ARTICLE 20. Miscellaneous:

(1)  Each Party shall prepare, execute and deliver to the other Party any documents
reasonably required to implement any provision hereof.

(2)  Each Party represents to the other that this Agreement and such Party’s
performance thereof are within the corporate powers of such Party and have been duly
authorized by proper corporate action on the part of such Party.

(3)  Any number of counterparts to this Agreement may be executed and each shall
have the same force and effect as the ongmal

(4)  This Agreement shall constitute the entire understanding between the Parties and
shall supersede all prior correspondence and understandings pertaining to the subject
matter of this Agreement.

(§)  Failure of either Party to enforce any provision of this Agreement or to require
performance by the other Party of any of the provisions hereof, shall not be construed as a
waiver of such provisions or affect the validity of this Agreement, any part hereof, or the
right of either Party to thereafter enforce each and every provision.

(6)  Article and Section headings used throughout this Agreement are for the
convenience of the Parties only and are not to be construed as part of this Agreement.

D Nothing in this Agreement shall be construed as creating any relationship between
the Parties other than that of independent contractor for the sale and purchase of
electricity at wholesale,

(8)  Notwithstanding any other provision of this Agreement to the contrary, the rights
and obligations of the Companies herein are several and not joint. Each of the Companies
share of such rights and obligations shall be determined by the portion of its monthly
Standard Offer Service energy requiremnents represented as a percentage of the
Companies’ total Standard Offer Service requirement.

17



IN WITNESS WHEREOF, Supplier and the Companies have caused this Agreement to be
signed by their respective duly authorized representatives as of the date first above written.

Supplier: SOUTHERN ENERGY NEW ENGLAND, L.L.C.

By:

Name: Randall E. Harrison
Title: Vice President

On Behalf of the Companies:

Blackstone: BLACKSTONE VALLEY ELECTRIC COMPANY

By:

Name: Michael J. Hirsh
Title: Vice President

Eastern: EASTERN EDISON COMPANY

By:

Name: Michael J. Hirsh
Title: Vice President

Newport: NEWPORT ELECTRIC CORPORATION

By:

Name: Michael J, Hirsh
Title: Vice President

18



APPENDIX A

SCHEDULE OF SUPPLIER’S SHARE of STANDARD OFFER SERVICE
AND
STANDARD OFFER WHOLESALE PRICE

JABLE 1
Calendar Supplier’s Share Standard
Year of Standard Offer
Offer Service Wholesale
o In Percent Price
1998 30.4523% 3.2 cents’kWh
1999 30.4523% 3.5 cents'’kWh
2000 30.4523% 3.8 cents’kWh
2001 30.4523% 3.8 cents/’kWh
2002 30.4523% 4.2 cents/kWh
2003 30.4523% 4.7 cents/kWh
2004 30.4523% 5.1 cents’kWh
* 2005 30.4523% 5.5 cents’kWh
2006 30.4523% 5.9 cents’kWh
2007 30.4523% 6.3 cents’kWh
2008 30.4523% 6.7 cents/’kWh
2009 30.4523% 7.1 cents/kWh

~ * Standard Offer Service for Eastern Edison terminates at 12:00 midnight on February 28, 2005.

Option to Reduce Supplier’s Share

Prior to January 1, 1999, the Companies may reduce Supplier's percentage share of
Standard Offer Service shown above by the same amount for each year for the remaining term of
Standard Offer Service under the auction procedures specified in the Settlement Agreement;
provided however, that once the Companies have elected to reduce Supplier's share of Standard

Offer Service, such percentage share cannot be increased.
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EXHIBIT G

GUARANTY

This Guaranty (this "Guaranty"), dated as of May 15, 1998, is given by
Southern Energy, Inc., a Delaware corporation (the "Guaraptor"), in favor of Montaup
Electric Company (“Montaup”). '

RECITALS

WHEREAS, Southern Energy New England, L.L.C., a Delaware limited
liability company and a direct or indirect wholly-owned subsidiary of the Guarantor (the
“Buyer”), has entered into an Asset Sale Agreement of even date herewith with Montaup (the
“Asset Sale Agreement”), pursuant to which the Buyer has agreed to purchase and Montaup
has agreed to sell Montaup's interests in certain electric generating assets, as more particularly

set forth therein; and

WHEREAS, Guarantor has agreed to guarantee the payment obligations of
Buyer under the Asset Sale Agreement; and

WHEREAS, it is a condition to the obligations of Montaup under the Asset Sale
Agreement that the Guarantor execute and deliver this Guaranty; and

WHEREAS, the Guarantor will benefit from the transactions contemplated by
the Asset Sale Agreement.

NOW, THEREFORE, the Guarantor agrees as follows:

Section 1. Definitjons. Capitalized terms used herein shall have the
meanings assigned to them herein or, if not defined herein, then such terms shall have the
meanings assigned to them in the Asset Sale Agreement,

Section 2. Guaranty. (a) Guarantor hereby absolutely and irrevocably
guarantees to Montaup, as primary obligor and not merely as a surety, the full and prompt
payment when due of all obligations of the Buyer under the Asset Sale Agreement, subject to
any limitations on the obligations of the Buyer contained therein (al! of such obligations
collectively, the "Guarapteed Obligations”). Guarantor agrees that such obligations shall
forthwith become due and payable by Guarantor for the purposes of this Guaranty upon the
occurrence of any event or condition giving rise to the obligation of the Buyer so to pay under
the Asset Sale Agreement. The liability of Guarantor under this Guaranty is a guaranty of
payment and not of collection. '



(b) Notwithstanding anythmg to the contrary in this Guaranty, this Guaranty
and the obligations of the Guarantor hereunder shail terminate and be of no further force and
effect from the earlier of either (i) the occurrence of the Closing under the Asset Sale
Agreement or (if) the performance by the Guarantor or the Buyer of the Guaranteed

Obligations in full.

Section 3. Guaranty Absolute. The liability of Guarantor under this
Guaranty shall be unaffected by:

(1) any lack of validity of the Asset Sale Agreement which is caused
by an act or failure to act of Buyer or the Guarantor;

(2) t.he occurrence or continuance of any event of bankruptcy,
reorganization or insolvency with respect to Buyer or any other Person (for purposes hereof,
"Person” shall include any natural person, corporation, partnership, firm, association,
governmental authority or any other entity whether acting in an individual, fiduciary or other
capacity), or the dissolution, liquidation or winding up of Buyer or any other Person;

(3)  any amendment, supplement, reformation or other modification
of the Asset Sale Agreement;

(4) the exercise, non-exercise or delay in exercising, by Montaup or
any other Person of any of their rights and remedies under this Guaranty or the Asset Sale

Agreement;

(5)  any permitted assignment or other transfer of this Guaranty by
Montaup, or any permitted assignment or other transfer of the Asset Sale Agreement in whole

or in part;
(6)  any change in control of the Buyer;

(7} any sale, transfer or other disposition by Guarantor of any direct
or indirect interest it may have in Buyer; or

(8)  the absence of any notice to, or knowledge by, Guarantor of the
existence or occurrence of any of the matters or events set forth in the foregoing clauses.

Section 4. Waiver. In addition to waiving any defenses to which clauses (1)
through (8) of Section 3 may refer:

(1)  Guarantor waives, and agrees that it shall not at any time insist
upon, plead or in any manner whatever claim or take the benefit or advantage of, any
appraisal, valuation, stay, extension, marshalling of assets or redemption laws, or exemption,
whether now or at any time hereafter in force, which may delay, prevent or otherwise affect



the performance by Guarantor of its obligations under, or the enforcement by Montaup of, this
Guaranty.

(2) - Guarantor waives all notices, diligence; presentment and demand
(whether for nonpayment or protest or of acceptance, maturity, extension of time, change in
nature or form of the Guaranteed Obligations, acceptance of security, release of security,
composition or agreement arrived at as to the amount of, or the terms of, the Guaranteed
Obligations, notice of adverse change in Buyer’s financial condition, or any other fact which
might materially increase the risk to Guarantor hereunder) with respect 10 the Guaranteed
Obligations which are not specifically provided for in the Asset Sale Agreement, and any other
demands whatsoever which are not specifically provided for in the Asset Sale Agreement, and
waives the benefit of all provisions of law which are in conflict with the terms of this

Guaranty,

(3)  Until payment and satisfaction in full of all Guaranteed
Obligations, Guarantor irrevocably waives any right it may have to bring a case or proceeding
against Buyer by reason of its performance under this Guaranty or with respect to any other
obligation of Buyer to Guarantor, under any state or federal bankruptcy, insolvency,
reorganization, moratorium or similar laws for the relief of debtors. -

Section 5. Representations and Warranties. Guarantor represents and

warrants as follows:

(1) Due Oreanization. Guarantor is a corporation duly organized and
validly existing under the laws of the State of Delaware.

(2)  Power and Authority. Guarantor has full corporate power,

authority and legal right to enter into this Guaranty and to perform its obligations hereunder.

(3) Due Authorization. This Guaranty has been duly authorized,
executed and delivered by Guarantor. :

(4) Enforceability. This Guaranty constitutes the legal, valid and
binding obligation of Guarantor enforceable against Guarantor in accordance with its terms,
except as enforceability may be limited by applicable bankruptcy, insolvency, moratorium or
other similar laws affecting creditors' rights generally and except as enforceability may be
limited by general principles of equity (whether considered in a suit at law or in equity).

(5)  No Conflicts. The execution and delivery by Guarantor of this
Guaranty and the performance by Guarantor of its obligations hereunder will not (i) violate the
provisions of Guarantor’s certificate of incorporation or bylaws; (i) violate the provisions of
any law applicable to Guarantor or the transactions contemplated hereby; or (iii) result in a
breach of or constitute a default under any agreement to which Guaraator is a party or by
which it or its assets or property are bound which breach or default would have a material
adverse effect on Guarantor’s ability to perform its obligations hereunder. '



(6)  No Proceedings. There is no action, suit or proceeding at law or
in equity or by or before any governmental authority or arbitral tribunal now pending or, to
the best knowledge of Guarantor, threatened against Guarantor which reasonably could be
expected to have a material adverse effect on Guarantor's ability to perform its obligations

under this Guaranty.

(7 No Claims. Guarantor's obligations under this Guaranty are not
subject to any offsets or claims of any kind against Buyer or Montaup or any other Person.

Section 6. Continuing Guaranty. This Guaranty is a continuing guaranty
and shall remain in full force and effect until terminated in accordance with Section 2(b).

Section 7. Independent and Separate Obligations. The obligations of

Guarantor hereunder are independent of the obligations of Buyer with respect to all or any part
of the Guaranteed Obligations and, in the event of any default hereunder, a separate action or
actions may be brought and prosecuted against Guarantor whether or not any other such
obligations exist, whether or not Guarantor is the alter ego of Buyer and whether or not Buyer
is joined therein or a separate action or actions are brought against Buyer.

Section 8.  Repayment and Reinstaternent. If any claim is ever made upon

Montaup or any Person claiming through Montaup for repayment or disgorgement of any
amount or amounts received by Montaup from the Buyer in payment of the Guaranteed
Obligations and Montaup or such Person, as the case may be, repays or disgorges all or any
part of said amount, then, notwithstanding any revocation or termination of this Guaranty,
Guarantor shall be and remain liable to Montaup or such Person, as the case may be, under the
terms of the Guaranty for the amount so repaid, to the same extent as if such amount had
never originally been received by Montaup or such Person, as the case may be.

Section 9. Amendments: Wajvers: Etc. Neither this instrument nor any

term hereof may be changed, waived, discharged or terminated orally, but only by an
instrument in writing signed by Montaup and Guarantor. No delay or failure by Montaup to
exercise any remedy against Buyer or Guarantor will be construed as a waiver of that right or
remedy. No failure on the part of Montaup to exercise, and no delay in exercising, any right
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any right
hereunder preclude any other or further exercise thereof or the exercise of any other right.

The remedies herein provided are cumulative and not exclusive of any remedies provided by

any applicable law.

Section 10.  Severability. In the event that the provisions of this Guaranty are
claimed or held to be inconsistent with any other instrument evidencing or securing the
Guaranteed Obligations, the terms of this Guaranty shall remain fully valid and effective. If
any one or more of the provisions of this Guaranty should be determined to be illegal or
unenforceable, all other provisions shall remain effective,



Section 11.  Assignment.

(1)  Assignability. Guarantor shall not have the right to.assign any of
Guarantor's rights or obligations under this Guaranty. Montaup may, at any time and from
time to time, assign, in whole or in part, the rights of Montaup hereunder to any Person to
whom Montaup has the right to assign its rights or obligations under and, pursuant to the terms
of the Asset Sale Agreement, whereupon such assignee shall succeed to all rights of Montaup

hereunder.

(2) Successors and Assigns. Subject to Section 11(a) hereof, all of

the terms of this instrument shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and assigns.

Section 12.  Address for Notices. All notices and other communications
provided for hereunder shall be given in accordance with the notice requirements of the Asset

Sale Agreement and if to Guarantor, at the address specified below the space for its execution of
this Guaranty.

Section 13. JURISDICTION.

(1)  TO THE EXTENT PERMITTED BY APPLICABLE LAW,
GUARANTOR HEREBY IRREVOCABLY SUBMITS TO THE JURISDICTION OF ANY
STATE OR FEDERAL COURT SITTING IN BOSTON, MASSACHUSETTS IN ANY
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS GUARANTY,
AND GUARANTOR HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN
RESPECT OF SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED
IN SUCH A COURT. GUARANTOR AND MONTAUP HEREBY IRREVOCABLY WAIVE,
TO THE FULLEST EXTENT THEY MAY EFFECTIVELY DO SO, THE DEFENSE OF AN
INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION OR
PROCEEDING. TO THE EXTENT PERMITTED BY APPLICABLE LAW, GUARANTOR
IRREVOCABLY CONSENTS TO THE SERVICE OF ANY AND ALL PROCESS IN ANY
SUCH ACTION OR PROCEEDINGS BY THE MAILING OF COPIES OF SUCH PROCESS
TO GUARANTOR AT ITS ADDRESS SPECIFIED BELOW THE SPACE FOR ITS
EXECUTION OF THIS GUARANTY. GUARANTOR AGREES THAT A FINAL
TUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND
MAY BE ENEFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN

ANY OTHER MANNER PROVIDED BY LAW.

(2) TO THE EXTENT THAT GUARANTOR HAS OR
HEREAFTER MAY ACQUIRE ANY IMMUNITY FROM JURISDICTION OF ANY COURT
OR FROM ANY LEGAL PROCESS OTHERWISE CONSENTED TO IN PARAGRAPH (2)
OF THIS SECTION (WHETHER THROUGH SERVICE OR NOTICE, ATTACHMENT
PRIOR TO JUDGMENT, ATTACHMENT IN AID OF EXECUTION, EXECUTION OR
OTHERWISE) WITH RESPECT TO ITSELF OR ITS PROPERTY, TO THE EXTENT
PERMITTED BY LAW, GUARANTOR HEREBY IRREVOCABLY WAIVES SUCH
IMMUNITY IN RESPECT OF ITS OBLIGATIONS UNDER THIS GUARANTY.



Section 14.  GOVERNING LAW. THIS GUARANTY SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
COMMONWEALTH OF MASSACHUSETTS EXCEPT THE CHOICE OF LAW RULES.

Section 15.  Entire Agreement. This Guaranty contains the complete agreement
of Guarantor with respect to the matters contained herein and supersedes all other negotiations or

agreements, whether written or oral, with respect to the subject matter hereof.



IN WITNESS WHERECQF, Guarantdr has signed this Guaranty effective as of the
date first above written.

SOUTHERN ENERGY,, INC.

By:
Name: Randall E. Harrison
Title: Vice President

Address: 900 Ashwood Parkway
Suite 500
Atlanta, Georgia

Attn: Randall E. Harrison

Telephone:

Facsimile: -
ACCEPTED AND AGREED:
MONTAUP ELECTRIC COMPANY
By:

Name: Kevin A, Kirby
Title: Vice President

Address: ¢/o EUA Service Corporation
| 750 West Center Street
_ West Bridgewater, Massachusetts 02379
Attn: Manager - Power Resources
Telephone: (508) 559-2000
Facsimile: (508) 559-8932

(B32 49554)



Schedules to Asset Sale Agreement



SCHEDULES



Schedule 1.1¢a)(3)(iii)

P L iated with Canal Stati

See Attached Continuing Property Records”

SEE SEPARATE VOLUME III

All dollar amounts in the attached materiais may or may not reflect the Seller's interest in
the described property and should be disregarded.



Schedule 1.1(a)(3)(vii)

Canal Units 1 and 2 are Phase II affected units under Title IV of the Clean Air Act
Amendments of 1990 and have been issued 2 25 year allocation (2000-2024) of
allowances. Except for those allowances that may be required for compliance
purposes, the entire allocation for Unit #1 and #2 (Canal’s 50% interest and Montaup
Electric Company's 50% interest in Unit #2) are to be included with the asset, Any
allowances to be retained by SELLER shall be identified by SELLER prior to closing.
SELLER would retain any proceeds from any sale of allowances in the EPA auction

process that occurs pre-closing.

Phase II Oxide of Ni NOx) Al
Canal Units 1 and 2 are affected units under 310 Code of Massachusetts Regulations
(CMR) 7.27 (the ("NOx Allowance Program®) under which NOx Allowances will be
allocated on a percent of available budget basis, to units 1 and 2 commencing in 1999
and continuing through 2002. Except for those allowances that may be required for
compliance purposes, the entire allocation for Unit 1 and 2 (Canal’s 50% interest and
Montaup Electric Company’s 50% interest in Unit #2) are to be included with the asset.
Any allowances to be retained by SELLER shall be identified by SELLER prior to

closing.

Emission Reduction Cred

Except for those credits that may be required for compliance purposes, SELLER will
include with the asset any Certified Emission Reduction Credits (ERCs) generated in
accordance with 310 Code of Massachusetts Regulations (CMR) 7.00 Appendix B by
the operation of Canal Unit 1 and 2 (Canal's 50% interest and Montaup Electric
Company’s 50% interest in Unit #2) below applicable NOx Reasonable Available
Control Technology (RACT) limits. Any ERCs to be retained by SELLER shall be

identified by SELLER prior to closing.



AIR EMISSION ALLOWANCES AND CREDITS ~ CANAL STATION

Acid Rain Phase II (2000 — 2027)

Phase II SO» Allowance Balances

Station, Unit Annual Allocation Annual Allocation Tatal Phase II
Years 2000 — 2009 Years 2010 - 2027 Allowance Balance
(tons) (tons)
Canal, 2° 8,923.5 8,983.0 250,929.0
EUA Total 8,923.5 8,983.0 250,929.0

" SO, Allowances based on EUA/Montaup Electric Company 50% ownership of Canal Unit 2

Ozone Transport Commission (OTC) Regional NO. Budgets (MO Phase II)

NQ, Budget Seasonal Allowance Allocations, 1999-2002

(May through September)
Station Seasonal Allocation | Notes
(tons)
. . Allocation is for all applicable units at Canal
2152
Canal 2152 Station (Units | and 2)

* EUA/Montaup Electric Company owns 50% of Canal Unit 2, and therefore controls 2 portion of the NO,
Allowances: because the allocation of these allowances is not unit-specific, EUA/Montaup’s share has not been

set,

April 16, 1998




Schedule 1.1(a)(3)(xii)

Schedule of Capital Improvements
Unit #2
Minor Projects - Unit 2 o 446,000
Minor Projects - Unit 2 Common
Total Blankets — 511,000
Total Specifics 0
Total Area 2 $511,000

““These are approximate amounts required to compete the related items. These amounts may
or may not reflect the Seller's obligation with respect to these amounts,
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10.
11.

12.
13.

14,
15.

16.

17,
18.

19,
20.

21,

Schedule 1.1(a)(32)

perating Permi

Title V Operating Permit Application Number 4V95058 dated May 1, 1995
Conditional Approval 4B94178 Comprehensive Plan Application Electrostatic
Precipitator Rebuild dated May 31, 1995 and June 26, 1997

Electrostatic Precipitators (ESP) dated July 14, 1994

Final Approval, Standard Operating Procedures and Standard Maintenance
Procedures Application No. 4B96148Unit 1 and 2 dated March 14, 1997

Class A Recycle Permit Approval dated July 16, 1993

310 CMR 7.22, Sulfur Dioxide Reduction Plan Approval dated March 31,
1993

Hazardous Waste Generator Change of Status Form dated June 7, 1993
Department of Public Safety Fuel Oil Storage License dated February 21, 1966
and November 5, 1980

Massachusetts Department of Public Safety Storage of Flammables Notification
dated March 10, 1998

Auxiliary Boiler A and B, Comprehensive Plan Approval No, 4B95123 dated
November 14, 1996

EPA NPDES Permit Application #MA0004928; MA State Permit #83 dated
April 27, 1994

DEP Transmittal Form and Application for NPDES Permit dated J uly 12, 1997
EPA letter Receipt of Complete Application and NPDES Notice of Continuation
of Current Permit May 19, 1994

NPDES Permit #MA0004928; MA State Permit #83 dated June 23, 1989

MGL ch. 21G Water Withdrawal Registration Renewal 42226109 dated January
1, 1998

Application Completeness Determination and Notice of Proposed Approval of
Phase IT NO, Allowance Control Program Emission Control Plan No. 4897070
dated February 19, 1998

Phase I NO, Reasonably Available Control Technology (RACT) Emission
Control Plan (ECP) No. 4897052 dated January 23, 1998

Phase I NO, Reasonably Available Control Technology (RACT) Emission
Control Plan (ECP) No. 4B97052 correction dated February 10, 1998

Phase II Acid Rain Permit dated December 22, 1997

Cape Cod Commission Development of Regional Impact Decision (Unit #2 Gas
Conversion) No. TR#94013 dated April 27, 1995

Cape Cod Commission Modification to the Development of Regional Impact
Decision (Unit #2 Gas Conversion) No. MOD#95013 dated December 14, 1995



22.  EPA Multisector General Stormwater Permit No. MARO5B106 dated January
20, 1998
23.  The certification set forth on page (iii) of this Schedule.



Certificate of Inspection Boiler or Pressure Vessel

Description

# 2 Boiler

# 1 Boiler

1A Aux. Boiler

1B Aux Boiler

Fire Pump Air Water Tank
Fire Pump House Air Tank
Instr. Air # 1 Air Tank
Serv. Air # 2 Air Tank
Demin # 1Air Tank

Demin # 2Air Tank

Emerg Gen #2Air Tank
Polisher # 2Air Tank
Demin # 2 Air Tank

Serv. Air # 1 Air Tank
Instr Air # 2 Air Tank
Service Air # 2

AC System

AC System

AC System

AC System

Permit type

Back Flow Prevention Device

Unit # 1 Elevator 261 P2
Unit # 2 Elevator 261 P3

State Number

S39300
S$37740
72762
73105

M 43766
M 43905
M 43765
M 43910

National Board
Number

23521
21383

25020

24996
1074
7037
51934
20953
114731
613582
587110
360853
613623
14989
20950
29033
113009
113010

Certification
Expiration Date
10/30/98
9/11/98
7/1/98
10/30/98
11/30/99
11/30/99
11/30/99
11/30/99
11/30/99
11/30/99
11/30/99
11/30/99
11/30/99
11/30/99
11730/99
4/19/98
10/30/98
10/30/98
10/30/98
10/30/98

Device ID # Date Inspected

Stack Elevator 261 P20

FCC Radio License
FCC Radio License
Radio Station License
Radio Station License

261D05601

File Number Call sign

R960726026 WNEP388
R960726027 WNEP389
9609R159930 KZX716
8703386459 WNIB294

Mass. DEP Blanket Asbestos-
Notification Application # 4098002

3/26/98

Certificate of Use

3/29/98

2/4/99

Expiration date -
10/24/2001
10/24/2001
11/18/2001
6/11/97

1998 Permit



Schedule 1.1(2)(33)

Rermitted Encumbrances

Nothing To Disclose



Schedule 1,1{a)}(37)

‘ncinal Project T

See Attached Project Documents

SEE SEPARATE VOLUME TIT



Schedule 1.1{a)(47)

Speciman Title Poli

See Attached



Fidelity National Title Insurance Company
of New York |

2 Park Avenue
New York, NY 10016



2

Commitment for Title Insurance

F 1 d eflt;r “ﬁé’ﬂ&ﬁﬁfﬂe Insurance 6 omp ai{;’- -
of New York

A Stock Company

COMMITMENT FOR TITLE INSURANCE

Fidelity National Title Insurance Company of New York, a New York corporation, herein called the
Company, for a valuable consideration, hereby commits to issue its policy or policies of title
insurance, as identified in Schedule A, in favor of the Proposed Insured named in Schedule 4, as
owner or morigagee of the estate or interest covered hereby in the land described or referred to in
Schedule A, upon paymenz of the premiums and charges therefor; all subject to the provisions of
Schedules A and B and to the Conditions and Stipulations hereof.

This Commitment shall be effective only when the identity of the Proposed Insured and the amount
of the policy or policies commited for have been inserted in Schedule 4 hereof by the Company,
either at the time of the issuance of this Commitment or by subsequent endorsement,

This Commitment is preliminary to the issuance of such policy or policies of title insurance and all
liability and obligations hereunder shall cease and terminate within six (6) montks after the effective
date hereof or when the policy or policies commited for shall issue, whichever first occurs, provided
that the failure to issue such policy or policies is not the fault of the Company.

IN WITNESS WHEREOQF, Fidelity National Title Insurance Company of New York has caused its
corporate name and seal to be hereunto affixed and these presents to be signed in facsimile under
authority of i.s by-laws on the date shown in Schedule A.

v 2T

s Chantso— H. Womer

FORM 26-083-66 {4-1.93) ALTA COMMITMENT - 1968



CONDITIONS AND STIPULATIONS

. The term "mortgage”, when used herein, shall include deed of trust, trust deed or other secunty
instrument.

- If the Proposed Insured has or acquires actual knowledge of any defect, lien, encumbrance, adverse
claim or other matter affecting the estate or interest or mortgage thereon covered by this Commit-
ment other than those shown in Schedule B hereof, and shall fail to disclose such knowledge to the
Company in writing, the Company shall be relieved from liability for any loss or damage resulting
from any act of reliance hereon to the extent the Company is prejudiced by failure to so disclose
such knowledge. If the Proposed Insured shall disclose such knowledge to the Company, or if the
Company otherwise acquires actual knowledge of any such defect, lien or encumbrance, adverse
claim or other matter, the Company at its option may amend Schedule-B of this Commitment
accordingly, but such amendment shall not relieve the Company from liability previously incurred
pursuant to paragraph 3 of these Conditions and Stipulations.

. Liability of the Company under this Commitment shall be only to the named Proposed.Insured and
such parties included under the definition of Insured in the form of policy or policies committed for
and only for actual loss incurred in reliance hereon in undertaking in good faith (a) to comply with
the requirements hereof, or (b) to eliminate exceptions shown in Schedule B, or {c) to acquire or
create the estate or interest or mortgage thereon covered by this Commitment. In no event shall such
liability exceed the amount stated in Schedule A for the policy or policies committed for and such
liability is subject to the insuring provisions, the Conditions and Stipulations, and the Exclusions
from Coverage of the form of policy or policies committed for in faver of the Proposed Insured
which are hereby incorporated by reference and are made a part of this Commitment except as
expressly modified herein.

. Any action or actions or rights of action that the Proposed Insured may have or may bring against
the Company arising out of the status of the title to the estate or interest or the status of the mortgage
thereon covered by this Commitment must be based on and are subject to the provisions of this
Commitment,



Fidelity National Title Kevin T. Creedon

TNSURANCE COMPANY OF NEW YORK Vice President/Regional Counsel

COMMITMENT FOR TITLE INSURANCE

RE: CANAL ELECTRIC COMPANY
TUPPER ROAD, FREEZER ROAD, ROUTE 6A
SANDWICH, MASSACHUSETTS
OUR FILE 98-0020-MA

ISSUED BY :
FIDELITY NATIONAL TITLE INSURANCE COMPANY OF NEW YORK

CONTACT PERSON: KEVIN T. CREEDON, VICE PRESIDENT/REGIONAL
' COUNSEL
133 FEDERAL STREET
BOSTON, MA 02110
TELEPHONE: 617-350-8828

IN CONJUNCTION WITH: TITLESERY AGENCY OF NEW YORK CITY, INC.
CONTACT PERSON: ROBERT L. SIMON, ESQUIRE
SENIOR VICE PRESIDENT
9 WEST S7™ STREET
NEW YORK, NY 10019
TELEPHONE: 212-845-3100

133 FEDERAL STREET - BOSTON, MA 02110 * TELEPHONE: (617) 350-8828 « NATIONWIDE: (800) 882-1266 » FAX: (617) 350-8826



Fidelity National Title
INSURANCE COMPANY OF NEW YORK
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Schedule A
1. Effective Date: February 27, 1998 at 4:00 p.m.
2. Policy or Policies to be issued:
Amount
{a) ALTA Owner’s Policy - 1980 $TO BE DETERMINED
X ALTA Owner's Policy - 1992 (10-17-92)

ALTA Leasehold Owner's Policy - 1980

ALTA Laasehold Owner's Policy - 1992 (10-17-92)

Proposed Insured: TO BE DETERMINED
(b) ALTA Loan Policy - 19%0 $

ALTA Loan Policy - 1992 {10-17-92)
ALTA Leasehold Loan Policy - 1990
ALTA Leasehold Loan Policy - 1992 (10-17-92)

Proposed Insured: , its successors and assigns as their interest may appear

3. The estate or interest in the land described or referred to in this commitment and covered herein is:
Fee Simple
4, Title to the estate or interest in said iand is at the effective date hereof vested in:

Canal Electric Company, a Massachusetts corporation

5. The land referred to in this Commitment is located at Town Neck Road, Tupper Road, Freezer Road,
inthe Town of Sandwich, County of Barnstable, Stats of Massachusetts, and is described as sat
forth in Exhibit A attached hereto and made a part hereof.

(Continued)

-Coun%.,.
/BY Q?é//’/

... _ _Aothorized Signatory

Kevin T. Creedon

FORM 5836-A(6/93) Page 1 of 9
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INSURANCE COMPANY OF NEW YORK
File No. 98-BOS-0020MA

Scheduie A, ltem 5 continued

For title see:

sanpow

Certificate of Title 33180 (Parce! I};

Certificate of Titie 44756 (Parcel II);

Certificate of Title 38811 (Parcei 1lI);

Certificate of Title 33193 (Parcal IV);

Deed from Charles S. Landry, Commissionerin Partition, dated July 25, 19686, recorded
at Book 1342, Page 731 (2/5th interest in Parcei V; and Deed from the United States of
America, dated October 28, 1965, recorded at Book 1319, Page 1110 (3/5th interestin
Parcel V); '

Deed from Cape & Vineyard Electric Company, dated June 30, 1964, recorted at Bock
1262, Page 434 (Parcel VI;

Deed from Evelyn C. Pratt, dated November17, 1965, recorded at Book 131 9,Page
1184 (Parcel ViI);

Deed from Dorothy B. Hart, dated June 20, 1858, recorded at Book 1064, Page 535, and
deed of Cape & Vineyard Electric Company, dated June 30, 1964, recorded at Book
1262, Page 434 (Parcel VIII};

Deed from Everard S. Pratt, Jr., dated May 6, 1980, recorded at Book 3095, Page 338
(Parce! IX); :

Deed from Leon A, Burgess, dated August 9, 1965, recorded at Book 1308, Page 134
{Parcel X);

Deed from Cape & Vineyard Electric Company, recorded at Book 1262, Page 434
{Parcel| XI).

Note: Recorded instruments referred to herein are recorded with the Bamstable County Registry of
Deeds; and filed instruments herein are filed with the Bamstable County Registry District of the
Land Court.

FORM-5836-81{6/93)

Page 2of 9



EXHIBIT A

PARCEL I

i No. 16967B

Being shown as Lot 2 on Land Court Plan .
dated October 1, 1956, a copy of which is filed ylth the pa;nstable
County Registry District of the lLand Court with Certificate of

Title No. 19773; and

da April, 1960, a
Lot 7 shown on Land Court Plan No. 14716D, dape
copy of which is filed with said Registry District as Document No.

25546.

PARCEL II

Being shown as a Lot on Land Court Plan No. 332004,

dated February 1, 1966 and July, 1967, a copy of which is filed
with the Barnstable County Registry District of the Land Court with

Certificate of Title No. 44756,

Together with a right of way appurtenant to that portion of the
above described premises which was included within the area of the
16 acre parcel owned by Joseph H. Pope, Sr. in 1848 and described
in a Deed of Lemuel B. Nye, et al, to Thomas Pope, dated April 30,
1835, recorded with said Deeds, Book 27, Page 266, which
appurtenant right of way is within the limits of the railroad
crossing as shown on Plan No. 33200-A and is ten feet in width with
its west line coinciding with the west line of the travelled way
over the said crossing as delineated by the dotted lines on said
Plan No. 33200-A and the said right of way is to be used for the
purpose of vehicular travel.

PARCEL III

Being shown as a Lot on Land Court Plan No. 333122a,

dated September 1, 1964 and July 1, 1966, a copy of which is filed

with said Registry District with Certificate of Title No. 38811.

Company, dated November 17, 1961, recorded with said Deeds, Book

1138, Page 299,



PARCEL IV

. Lot 2 shown on Land Court Plan No. 26823C, filed with
Certificate of Title No. 33193. '

Excepting and exéluding from the above described premises as lot

marked "Anastasia F. Powers" on said Plan.

PARCEL V

A certain parcel.of land situsted iz the Tovn of Sandvieh,
Barpatable County, Commomveslth of Meseschusetts, and bounded
et deserided as follows: :

- Beglmning in the Southerly line of the 014 Colouy Raflroed
nhmﬂ:573tbrtzlthuiyi?vu1mc:ushunnlintbehncntha .
Towns of Sandrich sad Bourne; ‘

Thence by said Southerly line Boutheasterly sbout 333 feet
-and Southvesterly about 0.46 fest to land nov or formerly of

Lleon A, Burgess;

!hmmw‘&nﬂmuthnmyﬁylamdnovortbnnrkrorlauax.
Burgess about 176 feet to land now or formerly of Cape and

Yiseyard Co;

Thenqe Bortinresterly, by land mov er formerly of Cxpe apd
Vineyard Co., about 27h feet £0 & cormer and contimuing by
said Cape and Vimeyard Co, land Nortbeasterly about 128 feet
%o the land of 014 Colony Rallroved; -

nunm:&m1bﬂutqﬂ:,bylsm!ofthotndl&nun'hulnud,
. about 3,47 feet to the point of bdeginning.

Containing 1,05 acres, wore or less.

The above-descrided parcel of land is shovn oa & plaz of
the Department of the Atmy, at the office of the Divisiom
Engineer, Nev Ingland Divisicm, st Valthan, Massachusetts,
dated March 1952, Sheet 1 of 2, Drewing Number NED-PA-886 -
Real Estats - Cape Cod Canal, .



PARCEL VI

the following parcels of land with buildinps thercon, if any.

l. The parcel of land in Sandwich acquired by the grantor by deed of Dorathy .
liart, being onc of three parcels described in said deed and designated therein as
PARCEL 1, dated June 20, 1358, and recorded with Barnstable County Repistry of Deed,

ook 1064, Page 535, |

2. The parcel of land in Sandwich acquired by the nrantor !;y deed of Dorothy .
llart, datecd Kovember 3, 1958, and recorded with Darnstable County Hepistry of Decds,

RBook 1064, Pape 541.

3. The parcel of land in Sandwich acquired by the grantor by deed of Clinton
Cahoon and Hazel F, Cahoon, dated April 13, 1962, and recorded with Barnstable Count
Registry of Deeds, Book 1153, Page 193, This conveyance 15 subject to a lease aprec
and to the option provision contained therein, dated June 1, 1963,) expiring on Moy i,
1968, between the grantor and Clarence B. !lyatt of Cuincy, MMassachsetts,

4. The parcel of land in Sandwich acquired by the rrantor by deed of Dorethy .
lart, dated November 3, 1938, and recorded with Barnstable County Repistry of Necds,

Book 1064, Pape 544,

S« The parcel of land in Sandwich acquired by the grantor by deed of Dorothy
Hart, dated November 3, 1958, and recorded with Barnstable County Repistry of Deods,

teok 1064, Papc 542, L

6, The parcel of lard in Sandwich zrquired by the grantor by deed of Dorothy -,
flart, dated thy 19, 1359, and recorded with Darnstable County Registry of Deeds, Lo+

1064, Page 545, N

7. The throe (3) parcels of land in Sandwich acquired by the prantor by decd
of The New York, New Haven and Martford Railroad Company, dated Ocpober 19, 1960, av
recorded with Darnstablc County Registry of Deeds, Book 1096, Pape 500, subject to
.exossing rights, drainage rights and other conditions and cblipgations sct forth in

- said deed, B

8, The parcel of land in Sandwich acquired by the grantor by deed of
Albert Roberti, et ali, dated Octobor 6, 1960, and rccorded uith_Bnrnstable County

tegistry of Qeeds, Dook 10393, Pape 217,

9. The two (2} parcels of land in Sandwich acquired by the grantor by deed
of the United States of America, acting by and throurh the Administrator of General
Scrvlees, dated May 11, 1960, being described as *Portion of Tract No, XI" and

-"Portion of Tract No, XIII" in said deed, and recorded with Barnstable County Leeists
of Deeds, Buok 1088, Page 547, subject to the provisions, exceptions, reservations
‘and conditlons contained in gsaid deed; topether with the several caserents pranted I
the Sccretary of the Army, acting under autharity of Title #10, United States Codc,
Scetions 2668 and 2669, and the Act of 27 May 1952 (66 Stat, 95; 43 U,S.C, 961) to
Capo § Vincyard Eloctric Company, by easement dated Noverber 17, 1361, subject to tl
terms, provisions and conditions of said easement, and recorded wWith the Carnstatble

County Reglstry of Deeds, EBook 1138, P.se 299,

" "t 10, The parcel of land in Sandwich acquired by the grantor by deed of Dorothy ..
tiart, dated June 8, 1959, and recorded with Darnstable County Registry of Deeds, Do

1063, Page 547. .



PARCEL VII

Parcel 5A is shown on a :
. Plan entitledq »
g::gty éﬁﬁﬁ:{éﬁ ﬁ;gg:ngkbfroperty Plat Showing Land og Esgfggugh
' P Stable County, Mass.", Ppr .
Rowley & Assoc dated Se ’ 1 rooorded) wiiter E.
- t
Deeds) mian Book'lsa, s %S?mber 27, 1965, recorded with said

PARCEL VIIX
Parcel 6 is shown on a2 plan entitled "Plan of La
L] L] nd
igsgan§W1ch, Mass. to be Conveyed by Evelyn C. Pratt”, dated June,
+ by Schofield Brothers, Civil Engineers, recorded wit i
Deeds, Plan Book 142, Page 57. ’ h sald

PARCEL IX
Parcel 40 is described in the Deed at Book 3095, Page

338 as a lot containing 11.5 acres.

PARCEL X

Parcels marked "Area = 5.754 Acres #+" and “Area =

1.33 Acres +" on a plan entitled "Plan of Land of Leon A. Burgess
in Sandwich, Mass. to be Conveyed to Plymouth County Electric Co.,
by Schofield Brothers, Registered Civil Engineers & Land Surveyors,

recorded with said Deeds, Plan Book 195, Page 125,

PARCEL XI

Parcel marked "Area = 2.696 Acres+" on a plan

éatitled "plan of Land in Sandwich, Mass. to be Conveyed by Clinton
Cahoon, et ux (Hazel F.) to Dorothy B. Hart", dated November, 1958,
by Schofield Brothers, Civil Engineers & Land Surveyors, recorded

with said Deeds, Plan Book 144, Page 87.



Fidelity National Title

{NSURANCE COMPANY OF NEW YORK
Fiie No. 98-BOS-0020MA

SCHEDULE B |

{Requirements)

The following are the requirements to be complied with:

ftem (a} Payment to or for the account of the grantors or mortgagors of the full consideration for the estate or
interast to be insured. .

ltem (b) Proper instrument{s) creating the estate orinterest to be insured must be execirted and fuily filed for record
to-wit:

1. Duly authorized and executed Deed from Canal Electric Company, a Massachusetts corporation to TO
BE DETERMINED,
2. Certificate stating that the officers executing the deed in the name of the Corporation are the incumbent

officers and as such are empowered by the Articles of Organization to convey the insured prernises. Said
certificate te be recorded.

3. If this transaction constitutes a sale of ail or substantially ali of the Corporation's assets located within the
Commonwealth of Massachusetts, provide:

a. waiver of the corporate excise tax lien from the Department of Revenue of the Commonweaith
of Massachusetts; and
b. certificate of vote of two-thirds of the shareholders of the Corporation authorizing the sale.
4, Record new subdivision plan.
5. Provide affidavit as to possession from an officer of Canal Eiectric Company conceming apen, notorious
use and pessession of the entire premises for a period in excess of twenty years,
6. Provide satisfactory affidavit as to parties in possession and mechanics liens {for deletion of parties in
possession and mechanics liens exceptions).
7. Provide satisfactory survey and surveyor's report (for deletion of survey exception}.
8. Remittance of title insurance premium and all title certification and related charges and expenses,
9. The Company may make other requirements or exceptions upon its review of the proposed documents
creating the estate or interest to be insured or otherwise ascertaining the details of the transaction.
10. Discharge and/er termination of the following loan documents:
a. Indenture of Trust and First Mortgage from Canal Electric Company to State Street Bank and

Trust Company, dated October 1, 1968, filed as Document No. 124933, as affected by a First
Supplemental Indenture, dated September 1, 1976, filed as Document No. 211821. {Affects

Parceis | and !}

FORM 5836-816/93) Page Jof 8



10.

11.

Fidelity National Title
INSURANCE COMPANY OF NEW YORK
File No. 98-BOS-0020MA

First General Mortgage indenture between Canal Electric Company and Citibank, N.A_, dated
September 1, 1976, filed as Document No. 211822, recorded at Book 2397, Page 63, as affected
by a Second Supplemental indenture, dated December 1, 1983, filed as Document No. 326661,
recorded at Book 3872, Page 240, as further affected by a Third Supplemental Indenture, dated
December 1, 1990, filed as Document No. 519010, recorded at Book 7385, Page 50, as affected
by a Fourth Supplementa! Indenture, dated December 1, 1990, filed as Document No. 519011,
recarded at Book 7385, Page 69. {Affects Parcals |, II, I, IV, Vand Vi,

Notice of Contract by Inland Waters Pollution Control, Inc., filed as Document No, 7091 97,as
affected by a Statement of Claim, filed as Document No. 709198, as affected bya Compiaint filed

as Document No, 717093.

yce Financing Statementfrom Canal Eiectric Companyto Citibank, N.A., as Trustee, recorded

at Book 2397, Page 257, as affected by Continuation Statement recorded at Book 3354, Page
282, as affected by an Amendment recorded at Book 3354, Page 284, as further affected byan
Amendment recorded at Book 3972, Page 262, and as further affected by an Amendment
recorded at Book 7385, Page 90.

Obtain, record and file a termination of a Notice of L.ease ad Grant of Rights to Use frorn Canal Eiectric
Company to Montaup Electric Company and Canal Electric coimpany, as tenants in comnmon, lessees,
dated October 14, 1975, recorded at Book 2394, Page 293, filed as Document No. 2117186,

Record on the unregistered side a certificate of name change for Plymouth County electric Companyto
Canal Electric Company.

FORM 3836-BI{(6/93) Pagedof 9
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INSURANCE Company OF New YorxK
File No. 98-BOS-0020MA

Schedule B 1l
(Exceptions)

Schedule B of the policy or policies to be issued will contain exceptions to the following matters uniess the same
are disposed of to the satisfaction of the Company. -

1. Defects, liens, sncumbrances, adverse claims or other matters, itany, created, firstappearing in the pubiic
records or attaching subsequent to the effective date hereof but priorto the date the Proposed Insured

acquired for value of record the estate or interest or mortgage thereon covered by this Commitment.

2. Rights or claims of parties in possession,

3. Easements or claims of easements not shown by the pubiic records, boundaryine disputes, overlaps,
encroachments and any matters not of record which would be disclosed by an accurate survey and

inspection of the premises.

4, Any lien, or right to a lien, for services, labor or materials heretofore or hereafter fumished, imposed by
law and not shown by the public records.

5. Such matters as wouid be disclosed by a current certificate of municipal liens,

Note (i): . tems 2and 4 will be deleted upon receipt of a satisfactory affidavitas to parties in possession

and mechanics’ liens, tem 3 will be deleted upon receiptof a satisfactory survey and surveyor's
report. Item 5 to be revised upon receipt of certificate of mumnicipal liens.

6. Rights of the public in and to those portions of the insured premises as lies below the mean high water
mark of Cape Cod Bay and the Cape Cod Canal.

THE FOLLOWING ITEMS 7 - 10 AFFECT PARCELS | AND II:

7. Irrevocable License by the Department of Public Works No. 4968, filed as Document No. 107143 and
recorded in Book 1312, Page 343.
8. Irmevocable License by the Commonwealth of Massachusetts, Department of Public Works No. 5107, filed

as Document No. 109716 and recorded in Boak 1355, Page 404, .

9. Rights and easements in terms of a lease dated June 13, 1966, between Richard Joyce Smith, et al,
Trustees of The New York, New Haven and Hartford Railroad Company, debtor, and Canal Electric
Company, notice of which was recorded on August 2, 1966 in Book 1342, Page 1154; inthe termsofa
lease dated June 13, 1966, between Richard Joyce Smith, etal, Trustees of The New York, NewHavan
and Hartford Raiiroad Company, debtor, and Canal Electric Company, notice of which was recorded on
August2, 1966in Book 1342, Page 1155; in the terms of a lease dated June 15,1966 between Richard
Joyce Smith, etal, Trustees of The New York, New Haven and Hartford Raiiroad Company, debtor, and
Canal Electric Company, notice of which was duly recorded on August 2, 1966 in Book 1 342, Page 1153;
intermns of a lease dated February 6, 1967 between Richard Joyce Smith, etal, Trustees of The New Yori,
New Haven and Hartford Railroad Company, debtor, and Canal Electric Company, notice of which was

FORM 5836 « BH{6/923) PageSof 9



MNote:

10.

Fidelity National Title

INSURANCE COMPANY OF NEW YORK
File No, 98-BOS-0020MA

duly recorded on April 4, 1567 in Book 1361, Page 716; In the tarms of an indenture of lease, dated June
2, 1967 between Canai Electric Company and Nepco Terminal, inc., notice of which was recorded an June
5,1967in Book 1367, Page 1069 and filed as Document No. 112777, as affected by a Termination of
Lease filed as Document No. 244792 (notnoted on the Certificate), as affected by an assignmentand
agreementbetween said Nepco Terminal, Inc. and The First National Bank of Boston, dated Jurnie 2,1967,
recorded in Book 1368, Page 113 and filed as Document No. 112779; and in the terms of a lease dated
May 5, 1967 between Richard Joyce Smith, et af, Trustees of The New York, New Haven and Hartford
Railroad Company, debtor, and Canal Electric Company, notice of which was recorded on June 20,1967
in Book 1369, Page 524.

Although excluded from coverage, the following item 10 is noted for informational purposes:

Order of Conditions by the Commonwealth of Massachusetts Department of Natural Resources filed as
Document No. 114338,

THE FOLLOWING [TEMS 11 - 21 AFFECT PARCEL ! ONLY:

11.

12.

13.

14.

135.

16.

17.

18.

Note:

19,

Lot 2 js subject ta the following:

a. So much of the Lot as is included within the limits of the road 30 feet wide is subject to
easemants for highway purposes in favor of the public and of all persons entitled thereto.

b. Easements and Rights set forth in Certificate of Title No. 15898, insofar as the same are in force
and applicable

Lot 7 is subject to the following:

a. Rights to use and maintzin drains running across the same into the Canal as shown on the above
mentioned pian, insofar as the same is in force and applicable.

b. Reservations and conditions set forth in Document No. 66059,

Twenty-eight (28) foot wide easement shown on Land Court Plan No. 14716E.
Easement set forth in a grant, dated February 11, 1939, filed as Document No. 11471.
Easement set forth in a grant, dated November 17, 1961, filed as Document No. 73821.

Order of Taking by the Town of Sandwich for the layout of Town Neck Road and Coast Guard Réad, filed
as Document No. 87318, as affected by a Certificate of Entry, filed as Document No. 87595.

Easement to Plymouth County Electric Company, dated October7, 1965, filed as Document No. 107144,
Amendment to Easement, filed as Document No. 112121,
Although excluded from coverage, the following items 19-21 are noted for informational purposes:

Permitby the Commonwealth of Massachusetts Department of Public Works, filed as Document No.

FORM 5836 - BI{&/93) Page G of 9
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107145,

2Q, Order of Conditions by the Sandwich Conservation Commission affecting Lot 7, filed as Document No.
377708, as affected by a Certificate of Compliance filed as Document No. 411595,

21, Order of Conditions by the Town of Sandwich Conservation Commission, filed as Document No, 639038,

affecting Lot 7, as affected by a Certificate of Compiiance filed as Document No. 678074.

THE FOLLOWING ITEMS 22-36 AFFECT PARCEL Il ONLY:

22, Restrictions and easements setforthin a Deed given by Cape & Vineyard Electric Company to Plymouth
County Electric Company dated June 30, 1964, recorded in Book 1262, Page 434,

23. Rights and easements setforth ina grantmade by the Secretary of the Army to Cape & Vineyard Electric
Company, dated November 17, 1961, recorded in Book 1138, Page 299, as amended byinstrument dated
March 7, 1967, recorded In Book 1385, Page 340,

24.  Easementsatforthinagrantmade by United Cape Cod Cranberry Co. to the Capeand Vineyard Electric
Company, dated May 10, 1960, recorded in Book 1138, Page 308, except as to the spurtrack easement.

25. Rights which may exist at date of original decree by reason of the existence of the spurtracks shownon
the above mentioned plan. :

26. So much of the above described land as is included within the limits of the way at the northwest comer,
approximately shown on said plan, subject to the rights of all persons lawfully entitled thereto in and over
the same.

27. Rights and easements as setforth in a grant made by The United States of America to Cape & Vineyard
Electric Company, dated May 11, 1960, recorded in Book 1088, Page 547,

28.  Rightslegally existing at date of original decree in the araa marked “United States Coast Guard Range
Light”, as shown on Land Court Plan 33200A.

29, irevocable License by the Commonwealth of Massachusetts Department of Public Works, filed as
Document No. 185278,

30. Irevocabie License by the Commonweaith of Massachusetts Department of Public Works, filed as
Document No. 189017, :

31. Amendment to Easement from the Department of Army, filed as Document No. 189775.
Note: Aithough excluded from coverage, the following itéms 32-36 are noted for informatianal purposes:

32, Notice of Variance by the Town of Sandwich, dated January 20, 1971, flled as Document No. 144988,

33 Permit by the Commonwealth of Massachusetts Department of Natural Reéources, filed as Document No.,
168281,

FORM 5836 - BlI{6/93) ' Page7of §



Fidelity National Title
INSURANCE COMPANY OF NEW YORK
File No. 98-BOS-0020MA

34, Permit by the Departmaent of Army, filed as Document No. 189153.

35 Order of Conditions by the Sandwich Conservation Commission, filed as Document No. 31431 3,as
affected by a Certificate of Compliance, filed as Document No. 326200.

36. Order of Conditions by the Sandwich Conservation Commission, filed as Document No. 637707, as
affected by a Certificate of Compliiance, filed as Document No. 652148,

THE FOLLOWING ITEMS 37-38 AFFECT PARCEL Ill ONLY:

37. Rights and easements set forth in a grantby the Secratary of the Army to Cape & Vineyard Electric
Company, dated November 17, 1961 and recorded in Book 1138, Page 299,

38. Stipulation with the New York, New Haven and Hartford Railroad Company, filed with the papersiniand
Court Case No. 38811 on August 27, 1965, filed as Document No. 108445,

THE FOLLOWING ITEM 39 AFFECTS PARCEL IV ONLY:

39. Somuch of Lot 2 shown on Land Court Plan No. 26823C, filed with Certificate of Titie No. 334 S3asis
included within the limits of a forty {40} foot wide way shown on said plan, is subject to a right of way
reservedin a Grantby Joseph S. Murphy, dated July 3, 1956, recorded in Book 945, Page 525, as
affected by Reservation and Release to Cape & Vineyard Electric Company, dated Novernber 29, 1962,
filed as Document No. 78361.

THE FOLLOWING [TEM 40 AFFECTS PARCELS Vand VIONLY, AND BEING EXCLUDED EROM COVERAGE,
IS NOTED FOR INFORMATIONAL PURPOSES ONLY:

40, Order under M.G.L. c. 130, 5. 105, by the Department of Environmentai Management, dated March 18,
1990, recorded at Book 3097, Page 56, as affected by Correction, recorded at Book 3303, Page 187.

THE FOLLOWING ITEM 41 AFFECTS PARCEL XI ONLY:

41, Drainage ditches shown on a plan entitied “Plan of Land in Sandwich, Mass. to be Conveyed by Clinton
Cahoon, et ux (Hazei F.) to Dorothy B, Hart", dated November, 1958 by Schofield Brothers, Civil Engineers

and Land Surveyors, recorded in Plan Book 144, Page 87.

42. Utility pole line shown on plan recorded in Plan Book142, Plan 87 (atfects Parcet VIII),

43. Taking of Tupper Road, by the Barnstable County Commissioners, recorded at Book 695, Page 406
{affects Parcel VII).

THEFOLLOWINGITEMS 44-50 AREIMPOSSIBLE FOR US TO DETERMINE WHICH PARCELS, IF ANY,
THEY AFFECT (SURVEYOR TO CHECK):

44, Irevocable License issued by the Department of Environmental Protection, {No. 2557), recorded at Book
7471, Page 208,
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45.

Note:

46,

47.

48.

49,

50,

Fidelity Nationa) Title

INSURANCE COMPANY OF NEW YORK
File No. 98-BOS-0020MA

Permit by the Department of the Army, recorded at Book 3052, Page 309,
Although excluded from coverage, the following items 47-50 are noted for informational purposes:
Order of Conditions by the Sandwich Conservation Commission, recorded at Book 6784, Page 148,

Order of conditions by the Sandwich Conservation Commission, recorded at Book 7252, Page 189, as
affected by Certificate of Compiiance, recorded at Book 82086, Page 251.

Decision of the Cape Cod Commission, recorded at Book 9691, Page 83, relative to a natural gas pipeline
running under the canal, as affected by an amendment recorded at Book 1001 8, Page 275,

OrderofCondH:ionsissuedbyﬂweSanndh Conservation Commission,ramrdedatBookZS&-B,PageZ?B.

Order of Conditions by the Massachusetts Department of Natural Resources, recorded at Book 1374,
Page 205.

THERE ARE THREE MORE SMALL PARCELS WHICH NEED TO BE EXAMINED AND ADDED TO THIS
COMMITMENT,

FORM 5836 - BII{6/93) Pagedaf 9



Schedule 2.2(d)

~ertain Excluded T ission. Distributi
Substati T ‘cation Facilif

See Attached Listing of Switchyard Facilities™

All dollar amounts in the attached materials may or may not reflect the Seller's interest in
the described property and should be disregarded.



Att,a_c;h ment A

Listing of Switchyard Related Facilities

April 1, 1998






WL Fab FL)

Trosy'l

Yy yzy

reagl

QU¥6Y0a0’I$ 00’08

JIAVTIVE
Ao0e

WO PYY LI I'RL 00T

oo Zrmers
00 186"} wir'e
00'THD YE'EZ0')
00'¥61'030" )8
TAUITIY TIIOL

HDILYI T30 INnO29Y
1661 "1T HIATWIIIT 4O

LUEd L
E'E9E
T5'06L
96'aiHE
cIDEL
00'sT
96cedL
16'816°0T
SOLYLECE
coiZE'E
SY'os0’L
891°4ss
S1°I58

N r A

127602
177602
oz'802
L6
LL69Z
LLGR
LLG3
MOS0
12591
FINI:Ty:
Yo'y
(T 4172 ¥ A
SEYLY
LIDY")
19'009'¢
esIme'e

ettt

Zray L

S ————e—————

wine

—_—

YLELOL

TV10L LNNOIJY
FONTINVYITNIVHI JO Ld 0551
FHNIX13 LHON J9NVHL 04NV
WYY LIHIVUE HNTY 11
S1HDMNAaoo\d vz
JINAROD WATY Ld estl
AHLNI 0079 HOL1% GAMS dODIDYIE
4SH AVI3d HOD< 30vHO SOUHD 100V
H3N0H AVTaH HOd JAVHD ¥ ¥YIND
HHOY 5 ONQYYO ¥ ONIDYIUNS ANV
SAYMOVOH 40 SUA DS 690}
ONILVIH HOd4 13NV NOLLNAIYLSIO
05"HN1 YALYIH DTTI XTTVHOUHD
05-HOT YALY3IH 2373 XOTVWOUHD
FUNLXE 1H91T
FUNDad LHO1T
HYNLXW 14911
FHNDAL IHON
dANd TT3M HOJI HOUMS DNILMVLS
ANY1d Ni tMd @34-HILIMS JNUL
INYTd Nl YMd (834-HILIMS JNUL
ANYId NI HWd (B34-HOLWMS SNEL
ONLIHIIT HOd4 13NYd NOILNAIWLSIO
IWYHI HUM Y000 TVIIN MOTIOH
3YALONHULSHIINS BSNOH AV13H
FYNINULSANS ASNOH Av13d
3SO0H AVTaH QL NoLLIaay
. INN AEZ LSNIFSOHD aaY
ASH AV134 NOLLIGUY Ol SDHD aoY
ISNOH AV13H Ol NOlLAaaY
ONINING TVAIA 1403 X3 TX1-0T

TY1OL 1INNQ2JY .
GNVT SIHIV T'9
TYLOL INNOJDY
. NN NOISSINSNWYL O
TYLOL ANNQJJY

OAMS SONYHLNT-LYD 1I8X10Z
TY1OL INNODDY

——————t et

o0'ysl 0N0'1S

DuRITIAN
STOuD

OGNV SOV O ATULVHKOYddY

[iluprbitlrpericaig )

ENPPeE3833388333823888N 238333

JAVIMNIA

LN

NMTDB~NO T~ NT

riuzs

HHEEREERY

Neanno
SBE88%

t9zst

155I1C

1HvYTd

11:1
3-])

agl

0}

ol

oGr
oT

18

zl

¥l

oW

HOWYDQ) “TYHOLWLIHAL



HIRVIVT
HoOR

1}
ez
SSEEL’D
008571
orZos
- 00esTL

19600
oriee’ls
{oozore)
LLELYg
8s'ssls
00'BSEZ)
os'zoL
0059641
V20611
29°0GY

N
SO
LA N AT
SRt
ay'sey
90'696°00t
£Zsry
Ylizgetr
LLIEYT
oyoedot
00'000's¢E
E0'LOS'S
o9y 696
is'alre
WY
Yoy
21'sitls
G6EYL'Y
sl
&Z'00C
1 1
6E'0099
S8
198691
Zi'oryor
ar'6eL oy

JAUITI IFIgY TgAIsTIN
NOILVITTIH 4T 1Xnooow SIoUn
1663 "I UIIND3A 40 G¥ ——e—e

NEoMena

SULONNC I SHOLYINSNISHOLIRANDD
HIONNOD'SHOLYINSN! 'SHOLINGNGD
O5T OAdZ=LiNaNOD

000} ZLADIL-TTAVYI TOULNOD

DSV OININCTIIVD TOULNGD

COLMOLY OFZ 1-T78YD T0UINGD

110vd4 WU9IT HIGODIY

SIOHYHID TYNOILIOOY

i3} OL ADUVHI .00y

: Usl 01 943 1,00V
ASNVYHL OLNY TIvM YU3HUVE ONNOS
E46} 0L IOUYHD “WNOILIGGY
JINVHL 0INY-TIVM HINYYE ONNOS
ASNVUL OANY TIVM Y3INUVE ONRog
Ti5) 0L ADHYHD .00V

UBL 04 O .oy

SHIIYYYY Sy

TL61 OL39UYHY 100

B\ 01l 943 1qagv

S1HOJddNE SNOANYTIIDIN
OUVAHILUMS-TIALS TYUALInY IS
13318 S1HO4dNS o9

T161 OL ADUVYHI 1.00v

Bl 0L BHY 1Lagy

73319 ONYLY 1TALS ATV SNOL I8
B14S "ONULS SHOL ¥ er
NOILYOMNNO Y

ONLOOS INSNJinh3

MISHE BNLO0S ANINJINGS

HINIYL NGV LzxTxss
SNOWYANNOd 820 LI noziy

ONNOJ "HIIMS "NNODSIO L1'nasse
GNNOd "ONULS INOEDIIVY LI'No8Ly
ONNO4 "ONYLS INOMIDYE Li'N3061
ONNOJ YOHINY VL LYIA "14'NocE
NOIYONNOS HOUIYAVD "L N6l
SNOILYONNO4

Ti61 QL IDUYHD Y00y

6l 0L 94 a0V

SOMNL00d INTWJIINGT

SONLOOS INIVJINGY

NIRRTV = 30us

=] AT

4402
gNOD
aNoD
1OND
83
a0
1aa
¥AOH

HY
HY
Hy

- gga

aa

HaONA
2379

<aonwmu3

TN

2100
pI0G
9100
sio0
2100
9100
aloo
glod
8100
9100

2100

9100
8100
2100
giog

UHN

JBCSE
19ESE
io€se
1865
1peSe
1969
borse
19es¢
$9ESE
19E5¢
19eSe
$9ESE
1985
lgg5e
lgese
1oEse
lgese
19%5¢
boEse
1965t
lacst
19€5C
3.0
19658
19ESE
IgESE:
19ese
19CsE
Locse
18€SE
1ocsE
19£Se
19¢s¢
19cse
19¢5¢
l9cse
LIS
L9CsT
1847
iotst
lgcse
toese

. HY3EK Wi WYVWIR oY

N4

ost st
ael s
a8l s
agl sl
ogl 51
o9k St
141 4
o9} 5
1) gk
avl L+ 3
0wl 5l
o9 1 4
ol 14}
oL ¥i
ovl St
o9 £
0%l Sl
o sl
ort st
agL st
09t ri
ogl ri
1] 1} sl
o8l st
ol sl
ogi rl
09l st
ogi St
+1] 3 s
08} 1 4
ogi 4}
081 4}
oal ¥l
agl ki
agt ¥l
ol rl
a9l sl
sl 5t
09l sl
ool sl
ool 14}
o LLetiartief

HOILY207 Tviollznnd



066 ZiBl OL HADYHYHO LaQYy L H ‘SZOE legse oul {8
ozT'LSE LB OL BHI .O0v €L H =41, Isese ool 11
§5°161 - VYO DR BHLSSI0Z Z2L H 520 pgEse ouL St
SO'ECE T8} oL 39YvHI QY o4 ) SZOT 19ESE o9l S
96'2E) T8l OL DHY aay F 4 2] oL [§: T8 ] gl
15°¢49" 18D I e8-2400081 T2 3] sToE 19ese oslL sl
sV'is Tis) 0L 3DUYHO 1OV B¢ 4 ~d1,4 lpEsE ] 1
105y ZBloLoHd 10 €2 4 SZOE l9gse o9l Sl
sz TGV DT TH-LJ005E Tl d szoe t9Ese ogt St
&Sz . W6 DLAOYYHI 1Oy g2 - szoe 1DESE o9l st
5oz Bl OLeHdaay . ¢ - STOT - lgEse gl sl
974 Rl fe el -2 AY ST ) : SZot tgtst - oeL sl
vs'o5% ifl 0L 39YUVYHI T.00v oL a STOE IpEsy oRb Sl
16200t T8l 0), 9H) Lqay €L a Szoe Istse 08} Gl
€9°0z" TWYI ONVHLS Ob-1-40082. T2 a (=41 lgtse cel Sl
90'06S TI6) OLIDYVHI OQY o2 2 STOE I9EsT 081 113
150 4 N U6l OL DHY gav €L e A1 lgcse 0Bl S}
av'ese’; 6V WNTY WOW000e-14005¢ L a2 . §Z0¢ l9e5¢ 09) sl
ol'elvy A18YD WOWDOE 140591 29 sTOC L9EST oel r
41’6506 _ : FAUAIATYLINILOL ANSHE 029y i1sse 0ZoE 175 o9t ri
95°0S0'g AT TVUNITLOd AISYe 89 1s5)p¢ 0zog teese 0ei rl
600y . HIAIATIVIINILOL A0ISYE g8 HSYE ozog lofse 081 rt
LA FIAIG TVLINILOJ ANSHC a9 09Kt 0zoe ISEse 09t ¥l
g8loat's AINIATYHNILOG ANSILE 69 2511 ozos l9tsE onl ri
1My HOLIVdYD BNITdNO ANSHE ol MM Ot - 1Bcse ogt r
LY HOLIIYAYD ONITINOI ANSHT al AA ozog I9ESE oL Fl
K'Y HOLIAYdY BNITNOI AdiSHE oL nn moe L9Ese gl r!
09'822T OS153 /NZZ "4SNVRLL TVIINTLOJ ) 1 Lirdv.od leese oL ri
TN A 05133 AT “ISNVHL TYIINILOY g9 ] ozoe 19€5¢ 0BL ri
-GL008E 00SLdY A5 H "dSNYHL TVIINALOY 89 [y @R IBESE o8t 41
6L0Me% QOSLdY /IS L “ASNVHL TVIINTLOJ "4 I pzoe 19ese oel ri
SR SHOLVINSNI ASOJ VLS ANSHE-SE ol W siog IBESE 08l ri
161081 LB} OL A9UVHD 1.OaY T4 aa sioe 19gS€E ot S1
16’090 UBL OL ©HI Laagv 4] aa sloe IpEse ogl sl
EFoutE SHOLIYISHI 1504 YARSKFE09 4 aa - SI0E lgese 091 sl
Fiali-:) SYOLYINSNI LS04 NOILVLS 21 0L N SIoE 19tse 091 | 41
15°6Ye UG OLIONYHO T0av &2 ;| sloe 19E5E oel Sl
€9'0es'E L0l OL 9O 1OV €L d S10¢ legse ogl 4!
9¢'606°1 SHOLVINSNI Leod AusYe-0e oz R:| Slo¢ 19eSt ovl 5t
0G0 LI0YLENVM SHOLYINSNI U1SQd 22 89 g SI0E 19€5E ol vl
lese'nz JVM INSHI dSNS DHOd N0 ¥021 a9 v slog 19CSE 09l ¥i
eL109z SHOLYININI LSOd ANSLL-CZ B SIOE [C]nel ol sl
09°Lir") dINDAYSUIINGD HdO2 HHOMSNE o ddQ3 Zioe 19C5€ 091 . b
TIRNTIVE JAUIS T IYIOL ININTSIA RO ISR IR T] wvIx BIunTm Honn b tglepen g i Rurstag
Aoon HALVIXIY4Ig JHNOD oY S30HD FLYATHTY TViH3S LHN INY1d HOLYIOT TYHOILIMNS

166116 HIUNIDFOJO SY ——



T A1 JOdTIVRZANSCID DT HD 89 0 SHIE L5ESE (] ¥
8Z°255 TIOdTVRZMSILADO UNHB YD 69 N . S¥0¢ 18¢s€C o9t 48
oz'Iss T10d Z VT JORT 3D WHE ¥D 29 4] SYoC 19E5E . 093 4]
I65°C85'9 WA INJYID U0 YDXZANSIE 92 Q SYOE }9ESE on L1
95°LY6'1) OXd HOSSTHINOD UIV § SNIUNY €6 sSYog (87 aul sl
I6'CZrE HIIVIUa Lnouio L z8 SHOE - 19ESE odl Si
ELChEL OSromDT 319V IOUINGD Zg on SToe Ipgse ovi st
ELCYa's 1008 Ofr NAVD 10HINOD 76 roLe Z0e ISEST ool st
1Z9e9'c 0SEL-0l 9L TNAYD TOUINOD 26 ol SZ0¢ lesse oo Si
9'v0)'s JUYMALVYH ¥ SHOLOnaNDD  zg aNo3 SZ0C igise oal sl
zoeos't - FIM UI4J0D HIWO00S 140211 oL dg sTot L9tSE aet 1 4}
L ess IEYD SOSHL L4reeL 89 8q SZOE L9ese 1] ki
BI00 ZL8LOLIADUYHITOOY o2 | s20c l9ese oet st
¥C'50L U OLOHI IOV 2 H s$Zoe IS¢SE 08l St
tsee) JHIM OIYZ OT8-LJZE5)L Z | s20¢ 1BESE oot <l
g TELOLADYYHD Taay 92 s} s20¢ I9tse ogl 41
0G'5) Uelol oM vagy w1 b 20T 1068€E 061 |
a0z Mo Fldoor o 5T0E 19csE 0%t st
SE69 LBLOLIDUYHD 100y 9¢ d sge 19£5¢ 09 sl
08'hZ1L Ul 019HI g0V 1 d 570C 1985¢ o9l sl
ees) WM NEZIN-Ld0BS T2 d 520¢ $9€SE 091 1]
Lo Zi6) O) 29UYHI .00V oL a czac 54,95 gl Sl
Wz UGLOLOHY OOy &t o 5Z0C 19¢5E 091 Si
8z'Iez M IS ZTIN-14000e oL e} SZ0C 19CSE . o9l St
Sreve UGlOLBOYVYHD Jagy 9z N c20¢ 19%5T odl Si
01’09 UsloloHITaavy ¢z N SZOE I9ESE 09! si
155872 M OILZINId000L 7 N 5208 V9ESE oul St
ro'cZy TEVOLBOUVHI Ldavy  o¢ 4] s2Oot 8. 4 ool 3]
&e9L UGl OLOHD Lagy ¢f 4] 520¢ ISTSE ogt St
L8106 JUMOZL ZIFLESS 72 W 08 19cse ogl Si
S090Z Zi6lCLaouvHo Y cavy  os ;| S20¢ 15tse 08} Sl
06'FIC uslofgHavagy ¢z R 5208 19¢SE o8l st
YSriY IWAYI OR TFId00sZ 2t 1 cz0e lggse ogL 51
SE'S6 0L OLIoUYHI a0y 5g bt} 20t 159£SE asl st
> W] L6l 0L s aayY  ©2 | 5208 lgtse 091 [}
LATA TWYD D12 k- LA0051 zL b ST0% 195SE oglL Si
e YOLONGHOD peg it IR-T R V) 3 =49 lacse ol i
01506 TL0IOLADHVHD Taay ol r ST0e 19CST ol s1
62°GeY) UBLOLOHo%QaY €2 r = Aroy 19¢5e owl ]|
oL TEYD DY ¥-1490001 L rd r £Zo¢ 15e5e oeL 5l
£67S) ZI6LOLHDUVHI TOaY 52 t 20¢ lggse 4111 sl
is'sz UBIOLOHDQ0Y ¢t I R 1egse o9l [
Ishe TEVI O oR-LISHF  Z¢ P £Z0¢ l9gse ogl [}
FIINVTVY FJAEISIY YIviol IBWIS3I AR HOITE ST AR BEvdR BaRny WEENNR Aoy ™m oy
b Lelel] HOILYIDSW4A30 ARNOXN si0un AIVIHIA TYHas LN ANV HOMYIOT “TYNOILDMAS

£66) "IC HIADWIDIQ O §Y —a e



TINVIVY
oos

Yo'col
fo'sol
€Z°SEZ
Y0l
6’000
aTerk'e
arezds
85'6%

o AFA L]
01yl
TETH)
00'BL8'eT
S1'60¥'L
B8s'GY9
AN
8L ¥l
[AA 1]
DO'8L8°CT
SO0
8565
15'940°C
gLFI0'L
0s'LrL'e
ou'RL9EZ
oYLy
9Gas
B3’ LR’y
SLLLoT
Ti'stie
69 ey
yZoys'or
yYezZrs'ic
¥ye'Zot's
LLUgTY'EL
ri'olg
Yl
isers
009
oy oce

10°Z50°1L
909y
oroce
10Zs0'L

FALEETIH vy pticiibent ||
HOUYIDEANEA NNDaTY SI0MD
1661715 HIIMIIFA dO Y

Ti61 OL 3OYYHI .00V

sl ol elnoov

319V O/E TL-14006% TIVLSHI
AYTIH "IV UDIVIHE 1500 LSNI
G20 VOOOT /AS'YE TIVLSNS

Li8} OL DHO Y qav

H18YD ONVELS 8r-1d0CEL LSNI
AV13Y ONIWIL 05CLL 1502 L5MI
ASNVHL 10d AP YL TIVISNI

€l6] OL SOUVHI TVNOLLIOTY

tiat O1 BHD Y00

HME LI3NNODSIT AISYE LS0D LSNI
- IEYD NNV WON00R-1-KXEE LSNI
AYIHH ONINU 0541 1800 Lshi
UE| OL 839¥YHI TYNOLLIOGY
LB} Q1 JOMYHD TYNOLLIQaY

146} OL OHI 1.Qav

HMS LI3NNOISIQ ANSYE 1SOD LS
SULISNILSOd ANSYE-OS TTVASNI
AY13Y ONIWLL DSAL LS0D LN
£46} OL 39YVHD 1.a0v

€461 01 ITUVHI TIVNOILIGGY

LGF OL DHI YQaY

HMS LIINNODIFIAQ ANSHE 19020 15M)

SULISM DSI10 NI0}-Z058 TIVLSNI
AVTIY ONINL 0SOL 15092 LSNI
19na v SNOILYaNNDA 1SN

261 0L JOUVHO a6V

151 01. OHD .00V

_ WiLSAS ONIGNNCYD
NOILYOIHI00¥ L¥W ONNOYD
1500 LENIM WALSAS ONIGNNOYD
ONILIM JOHLNOD 7 SIDAIA AVI3U
939IAIA INIAVITY Z§

TL51 OL 3OHVHD 100V

UBL OL DHO .GV

$13S QUYD HINOILKANOGD £}

2461 OL 30UVHD Ta0v

U8} OL 9HO 1.0qv

VINV AVI3H J0ULINGD

2461 O1 39HVHD .00V

L0} OL DHO a0V

V3NYd AV13Y T0Y1NOD

NI SR IaI0H

oloe 19CSE

3
&2 3 0L0¢ 19658
oL 3 040E 1965¢
aL 3 oot t9ESE
9L aQ oLoe I9ESE
€L a oLae teese
zL a 0L0¢ |9ESE
oL Q 00t igESE
9L 9 ozoe IgEse
17 2 QIOE.  I9CSE
€L 9 azog 19€s€
Bl 2 a0t Joese
u 2 008 1965
oL o 0IuE ipese
oL f olog loese
e g 0l0¢ 19€5¢
£ d oLt VoESE
£L g olog I9E5E
7] g 0L0c lgcse
oL g 0L0E 500
9L v 0L0% locse
yi \ 010¢ 1965€
2 ' 0108 bgege
€L " 0zoe logge
T v 0L0¢ koese
oL \4 0£0¢ }9rst
6 o0t l9ese
9L s £90¢ boese
£ 5 $90¢ boeSt
e g 990¢C LeEse
€L s90e teese
90 s90t Lsget
L6 i3y 050¢ I9gse
26 AJ0Y 050E 19€5¢
9L zZ osoc $BESE
£L 72 050t Ieest
zL Z 050 boest
8L 58§ 0sae 1965t
19 $S 0s0E £:53
zL 5% 0s0c 1erse
9L uy osoe Lecse
€L Yy osac 1905€
L yy oS0 t9ese

uvix = TYNNMH  DURTIsvY
IYLIHWN ™uas LN iMHvd

oak S
osl st
on 51
o9 4}
v st
Dul st
09l s
i r
vl sl
ael ¥l
o8l 413
ael ¥l
oas Sl
ol 14}
oal 51
08} 1 43
ostL ] §
odl r
ol g
(0] ri
oul s
osl r}
ovl £
001l 1 4
agl sl
gl 14}
oel <l
gl S
g9l -3
aat s
ogl 4]
o1 4}
oal s}
08l St
091 51
e 1 sl
09} St
o8l si
41 Sl
o sl
0gs -1
ogl gl
ael st

T ROsayg
ROWYI0T ‘TVHQILIHNS



FINTFTVY
Aoan

AETH ¥IVIOoT THIAISIARI
HaLYIDF w30 1NNDODY Isoun
L6611t HIANASFAdD SV ——

dLYSIZ ISYT UIDVIHE ¥ID an
16l 0L 39YYHI 1.oav

/L OL OHD aav

ABIM QL TIN-1H000L VTVLSHL
NSHI ISOd Y18 Z1 1503 LSH|
dTYSTZ ASL UDivIdag yia an
Z/8l 0L ADHYHO Naqav

gl 0L SHIY Laav

JHIM 324 TI-L45LVS TIVASHI
AV FOX 1800 LSHI

il VS AOZ UEDIYAYE Hio an
Ii8} 01 3DYYHI 1a0Y

Zist Q1L OHD Taav

18V O/ T-14006Z TIVLSHI
AVT -0X 1302 LSNI

"ISNVHL ‘NALOd AMZZ 1SaD LSHI
Sl OL IOHVHI Laoy

T8} OL OHD Loav

16D O H-140051 TTV.LSH)
XA1dIUL 6 )JSE0E 150D 19N
"ASNVYL ‘NI1LOd AIZZ 1900 LS|
TiEl 0L 3DYYHI YaavY

&l OL BH3 1aay

JNGYD ¥ r-130003 TIVISH)
H3INNL AONSRO3IYS 1800 LSt
SISNYHL NIL04 ANSL) 1S0D LaNt
UGl 0l A9UVYHI .agy

il 01 OHI TQav

VYD T -1ISY0F TIVLSHI
AVISH ONINL S QL 1S02 ASH)
FSNYUL 'NALQd AISES 450D LShi
</6] 01 30¥VYHD .00V

Usl OL OHI Vaav

3THYI O/E W-14SL0Z TIVLSHI
AYI3H “NYL UDVIHE LS0D ASH)
: <61 0L ADHVYHI .00y
&6l 01 9H2 Y00V

T19YI ¥ $8-L400CE TIVISHI
AVTIE “UY4 UDIYAYE LS00 LSN)
Zi61 0L SOUHO “YNOWLIGaY

6} OL DHD 2aay

YYD IFZ ZIA-LA005E TIVLS NI
AVTIY "TIYd UDIVIHG LSOO 1SHI

RO I AIRSU

WWEX  WWTH WEIRTN TATROOW

Favilaa

.,._u,u_u,c,c,u0:::-_:....____-,-.-:-.-.xzzxx..:..:.a.:_:zzs::zzzzzzo

vidis

UHN

LoEs5t
15¢se
lgeqe
}9ESE
I9E5E
19t5C
L9EST
I9tse
19ESE
leese
19tsE
I9ESE

WWy1d

oui vl
0% S
o9t s
ogL S
ogt n
osL "
08l st
] s
aul S
g2l rL
ol v
! St
0gl 5
o9l S
o9l rh
09s 4!
0ol s
09l st
on st
oei "
oe} v
0ai Sl
08l 3
oel St
el r
on vl
ovt sl
o8t Sl
ool st
o8} rl
oes b
ool st
ol Sl
oul st
08| bl
o8l s
08} st
0%l St
ot x
0@l Sl
09} 5t
ovL Gl
09} ’i
T ROTSTATG

HOILYDO) TYNOWOMNd



v
noaq

FG kL
6ZFOE -
c)e9z
DO6¥ L
Wz
EZLHE
6Z°F0E
LN T4
WLTEL
Ze
GZ'¥eL
66'Z10'1
09'5ZS’s
90 LLT
1Z'66y
15°ZE9
£5°SE
s
€299
SToZL

. _ ezss
08LEe
(- Fad
BL 645
8L 0001
oz'pat’|
yo'alile
s
»6SIE
££'695
0z zL
Ysic
ZEGasS
sl
FESIC
IE'60s
Tl
94665
21000
0Z63eL
¥E'CIE
Ze005
ZNzL

INGTSIY TIVIUI THERISIAN
HauNIIwi3a

ooy $S0U9
sl icuIamaIgdo sy —

U8t 01 9HI Vaov

HOLIIUHY DNINIMOIT YANDE LoHI
YINIIIH AININDIAYL INIFHUND M|
WOdYSNVHL TMINILOG AXSEE 90
€61 OL 394vHa qav

L8t OLOHI gAY
YOLSIHUY ONINIHOF VAIDE LONT -
YINIOIY ATNINVIYL INIYUND o1

-TL61 OL ADUVHI a0y

_ 246} OL OH) 1GaY
HOLSIHYY ONINIHON YANDE 19N)
VL INITHONTHL Y00z 9/)
B0 YO00T ANSFE TIV.LSHI

Zi6) O1 39¥YHI T.aav

U8} 0L 9HI ,a0v

SYOLVINSNI LSOd 09 19N

UM ‘N NOWOOS 14021 L on
ASNUL TYLINILOG ANy YL 1SN
Zi61 OL IDUVHI 1,00V

U6 01 OHI LagY

1¥0ddns $,90YPMS 9510 LN
199DHAD JSNYUL "HHND 1503 L8N
JSNYL UNILOD AXY'Y) 19N
ZI6Y OL IDUVHI 1.aqV

ZL6L 0L OH3 1,00V

HOLMS 9510 H3JOMOLIW LS
199THAD ASNVMUL "HHND 1500 1SN
ASNVUL 110d AN¥FL TIVIONI
Zi6) OL I9UVHI a0V

ZL6L 0L OHI 1.aav

HI11M3 95ia YIJOBNYD 1SN
Z1Gl OL FDUVHI a0V

6L QL OHI 100V

HILMS DSi0 HIJOMONYD L9NI
7481 OL 39uVYHD Y00y

61 OL OHY T.aaY

H3LIMS 2510 HAJOONYD 15t
7461 OL 394VH2 N.aqY

ZEY OL OHI TaGY

HIUMS 9510 ¥3JOMOLON LSHI
ZL61 01 BDYUVHI T.Oqv

U6 O1 HHI 1.aaY

HILIMS D910 Y3JOIONVD LSHI

RO T XD

L1779 HIUNTN ®ENH. 1ENMOIY -

ELLJUILY

NNNZIE299339YYY

IS

0L0€
GLoC
o0t
0L0e
0i0€
oloe

unn

19Ese
19ESE
lgese
LotSE
I9£SE
lgtse
I9ESE
19t

" 19tS¢e

lgese
19ese
19€st
bs€sc
lgese
19ESE
loese
13: 2
] oo
lgest
[4: 184
Iotse
1905t
24 »
19¢5€E

- 19EST

IBtse
locse
I9esC
lecse
1BESE
letse
Joest
lecse
19est
190sc
lsese
Lgesc
(3! 204
letse
jgest
19E5¢c
lotse
19E5C

LHvd

09l gl
0wl sl
oo 48
0% Sl
oul 5i
o8t <t
vl Sl
oei r)
oel gl
41'] 3 Si
ogL 51
0§l ri
o) st
oel gl
oel St
ot st
0Bl 42
ant St
apl St
ot 11
ol ci
vl ri
ol £l
o8l st
ogt 11
ovl Sl
og1 ¥L
091 Gl
ot el
osl si
o Sl
ovl 43
o9l <L
ogl Sl
oal st
08l st
o4l St
081 st
gl sl
a9 st
agi sl
agl si
oBi St

m FOTsTOY
HollvDaT) Tvirouonnd



L 1A TNV AYIIH TOUINGD TTVISN oL . HY Qloc I8TSE o9l 51

€515 AYIIY ANY UIUBYD YIS ol Hu (1Fie o 19e5¢€ . agl ¥
oor 61 OL3OUYHI OV B2 (o]4] oo I9ESE o8l st
IzzL . e olOHI Oy EL bo oloe 19¢sc 18 st
oris I3NVD AN TOMINOD TIYISH z2 414] oloc 19CsE o9l Si
EQ'6E} HOMS OSIa Y HOLVHIdO HOLOW N af [¢]+] ole ISEsC oel ¥i
oy Zi6) OLIDUYHO Tagy 97 - dd 00¢ togse osl St
iz UBLOLBHI gy ¢ dd ploc lggse ol Sl
are T3NYd AY13H IOUWINOD TIVISN] 2z dd 0208 igese o8t 54
YO'5E1 HOMS 29/0 v HOIVHIJO HolOW a1 of dd e l9gse o8l 2!
qr Ti6Y OLIADUYHI OOy o2 Qo 04DcC L9¢se 081 5L
wes UGl oLoH2 a0y 2 oo al0c l9ese og) Si
o'la 13HVd AYTIH TOMANOD TIVISHI zL o0 ol0c 19cse 081 1
FO'6EL HIMS 2810 Y HO1vi3dO HOLOW o oL Qo gloc 19€3¢ o9l r
ooy 4ol 0L 39UVHI Oy oz NN oL l9gse o8 sl
N i44] ULLOLBHITaOY ¢ NN e 19¢se 081 Sl
ols TINVD AYTIH TOWINOD TIVIEN 2 NM oloc totsc 091 gl
Iy 3] HJIIMS 0910 WY YDOOZ A0ISPE 21 o2 - NN 0L0c lgese o9l ¥l
oy T8} OL39UVYHI oY 9z W olog I9ESE (]! gl
kL UBLOLOHIMQOY €2 417 otot lgese o9l Si
e'ie J13INVL AYTIY TOHINOD TIVISHI 22 nW olot 1988E o9l Sl
Fingn] HOIMS 9510 MY YOOOZ AXSYE i~ 02 W oloc 19Ece o9l ri
o'zl L6l OL39¥VYHI GOy o) 7 oloc 19cse ogl st
iyt UBI 0L 2DUYHI TAOY L M cl0e l9ts5E - 094 s)
bz T3INYD AYTIU T0MINGD ISNIE 7z ™ ot tovse o9l sl
rle HOIMS 9SI0 UV YOOOZ ANSHE O 02 Ry oLoc l9ece out ¥l
STEL 51 OLIOYVHO eav os b oLoc Lgcse ogl 5L
T UBLOLOHI1aQy ¢ by oZ0c I9E5E (7,11 51
sToe AIU NG ASVHA BML 1SN 4 Y| oLot loesE 09t Si
sivozy HOLYINSHI 150d VLS AS1e-080) 1]} ¥ 020¢ l9cse 0gl 41
ry: 13 LGLOLIOUVHD Taay  of re oloc loese o9l sl
10e¢ UGl OLBHIgoY gt rr olot (T4~ 08} |
Ly AVTY WYL 3ONVY 3SVHA USHT 24 " 0l0C lgcse o9l st
yCoisz') OuY08 AYI3Y XdNA 1900 1SN o2 rr oLot 1754 oat re
e LB DL IDUVHI 00V 81 [} oloc 19¢C5E o9l Si.
YZiic : UBLOLBHITaay ¢ I 00t logse (7] Sl
0C'rae HOLSIYUY DNINIHOIT YAMSIE 1SNt 41 ] . oloc iscse o7l sl
BZ'OtS INIdINDa ANoL O s i oloc 19C5T ool ¥
el 261 0L 398VHI Y0 b2 HH 040¢ LBEsE oL Sl
yZilg dsiolLaeHstaay e HH oloc tocse oRl sl
oCrse HOLSINYY ONINIHOIT VANSIE LSHI L HH 0L0¢ lygse (1] st
or'gco UILLMSNVEL ASHIND IS “¥no o1 oL HH oi0t 1925¢C ogL ¥
L 6} 0L 3OUVHINAGY  or ‘99 oloc IgEsE 091 5l
TN JAUTEIV IvIinx pite Lisrrty] § awvar BIGANTR BHWIMN Doy ol NN
00w HOIVI2THL3G INNoo0Y TSOHD YA Triuas 1Mn Mid HOLY20T Twio LM 4

1581 1R \3UNID3T 40 5y




ERIiI g IRUFTIH sivior TRINTSIAN

W»OoR

Ty 23
IEYI
I5P1LL
6rt}
0509
19'Z5s
19'zes
[ Tirai:7)
96ZErD
€6'¥Ssy
HIELET
90'99¢
$8'9as
LEELLY
oLlg
coLln
96'seL’y
92'950°
130 2 744
=0 -
(1s0zs)
FINES )
100G
e L9z's
£5°062 %)
Y60
y4'96501
(19'coov)
86°1E529
S196210)
&rvvioz
09 1IE

S 19ELY
[ ¥4
€5TloL'le
6882
{1 A
VL
00262
1rens
blooe
$6°a0¢
56°89¢

HOLLYT2IN 430 1Hnasay SI0HD
4581 1€ RITHIADAGIO Y ——

HALIAWY VOo5)

YALIWNY YOSt

HIALIWWY voosik

HALIAWY voos)

HINML AOH3NLIYS F18nN0a
SONIHSNE NI GvaT/M M3INNL. 39
SONIHSNEG NI gvI¥m HINNL 39
JVHL 3NITANSYE

dVHL INITANSLE

VUL INIT HONIUL VoOrZ
NINDIYL TNINOA YOOOZ JV¥Hi. INN
I8V TOHLNGD ISHI

F18YI TOUINOD 16H)

FTHYD TOULNOD LSHi

HILMS ASHI

HIOLMS SN

HIOLIMS TTViSH)
IUNLOMULS 13319 | LSNI
HBLONYls LHOddNS SNA T3S 1SN
’ SAVT3Y LsHI
ONIHIM TUINGD Y'AID AVTR! LSHI
S3VUAIA DNAYTIY 2L LS
SAVI3Y AALLORLOY LSH!

HIOUMS LOINNOSSK 1SHI
SHLONNOD"INSNI'SHOLONANOD LSH)
HOLO3INHOD SHOLVINSNI'ONOD LSHI
LNANOD TIVISH

YIDIVIHE LNOWO 1SN

VIDIVAUE LNDUID LSNI

TGV TIVLSNI

OLNY YAWDOY HWISNUL 1SNI
HINYOISNVHL YAW 00r - | LS
ASHYL LOd SOISLE TIVLISHI

dVUL ANN ADISYE LS00 1SN
DI UG TIv.ASHI

321130 "NA1Od AMSYE 1902 LSHI
321130 ‘NALOd ANSYE 150D LSH)
FINI0 NELLOd ANSHE LS00 1SHE
F2IA3A "NALOd ANSYE LSOO 1SHI
8.5 NI Hnd SNUL INIHMTD 15H)
011V Y2USAL INIT UM TIVLSHI
OL/V H31931 INIT HMd TIVLINI
0L HRUSAL INIT UM TIVLSH)

T U IR d

(173
1]
1
e

TVIL AN BTN DNTOTOV

FAviHa

<o=mLBnon

i¥ie
Yrit

YLy
oLy
WM
IWAAS
HOMms
$1S
saLs
Y13y
Y13y
A3ay
01y
mssa
aNoo
ONQD
JAOND
wID
NDiD
1892
1tlg
I5Lp
0525
ivig
Birls
1Ssc
15¥C
NSHe
J5rE
199z
uz1
0.zt
uzi

Mas

s60¢

S0
Soe
osue
o8ct

Sloc
Si0E
Si0e
Si0e
Bioe
olog
ol00
oine
olbe
0L0E
oloe
0l0€
00t
vine
oioc
o€
0ioc
aloc
1 ¥ir >
olog
olot
0Le
1711,
0i0t
0loe
olo0e
aloc
oot
alog
0.0t
oot
0loc
oloc
0L0e
oloe
oloc

KN

ISCSE

Fi gl

1]} ri
o9 ’i
o9l "
ool ri
oe) )
o8t 51
oel St
o8 yi
oal} ri
08l r
oo s
0ot s
og 11
08! 5
09t sl
o9l st
ol &t
oot g
06! st
o9t si
09} St
1] Sl
091 Sl
o8l 5t
a9l 13
ogl S
vl st
082 s
o8k Sl
a8s st
0o} ri
o8 1y
ael 113
el r
o8t 51
091 ri
08l rt
091 "
ovl rl
o ri
oGl sl
oul sl
o6l 5t
L TXISTAIG

HOWY30T “rrRolaNnd



€LY
S
iZcoe
SEEZS
IZcae
19091
SEBLY
osuz
19'ese
99°c5e
Lee
9’68
05'69
Fasg
IC'Es6
JE'556
asa
vETL
9L°cor
9LCEY
FiW1: A
9548
$5°1%S
==
ss'lzs
el'oze

. dl'eze
FIN T,
Lo
SO'8IZ661"L
1910151
9e0aL1Z
aeieeyy
SEeSYTL
$9°108%w
£l'oe
IB'LiS
e
sr'ciz
ereiz
T
ST
LA 41

JIRTIVE IRYISIN Twior IEaRSIxg
Mogg NOUVIZRdd3q9 INnoDoy $T0MD
T 1661 L YTENA0 de Sy e

IONVY ISYHEAYTIY JUN TV wiug
LS00 LSNUM SAVTIM XNy ¢)
"OUMSECSIBIDY FdAL AV

. AVI3H ONNOYD vas
VUM S6CRLRLIS TelAL AVIaY
1903 ASNUM AV IR “XnTv

AVTIY dIF%VE ONNOBD g-Qu)
VUM ZINOS AVITY ONISOTORY
iS00 ISNVM AY Y X

4%02 ISNUM AV3Y XV

T8l 04 ADYYHY 100y

Zi8l OL OHI T.aay

AVTIY LOALOWY JUNIVS ¥DvIrg
AV13H JINVLSIO Hdi -~

AVIIH JONVASIO Hd) -

AYI2Y INVLSIT Hd} 104

AV13H JINVLSIO Hdl o)

LS03 LSNYM UNN AVISY £05 Vg
AVIEY -y

AVIR r-O5

AVIZY ONINIL sGL.

AVI3YH 36NNV ¥DIVIUG

AVI3H 3UNTIVS UDIvang

AVI3H UMV UDIVI NG

AVI3H 34NV ¥DIVIYG

AYTIH ONIWLL psal

AYTIH DML, 0sql,

AYT3Y ONINLL 05QL

AYTaH GNIWIL osat

VSI6930D IN VAWOOY HRHSNM),
YINHOISNYYL VAW 00F ~ § HDund
HINUHOASNUL INIYYND ANSHE HDNNG
Zi64 OL STOUYHI Taav

L6} OL O3 T.aav

JSNYL OLV-O2MAYHO IW-YANDY
LBt 01 39UYHI 1.0

Z{6L 0L OHI a0y
SYIALIWONVATVE LSHI AVMVHLIVH oz
HILIWYVA ME HdE Vb
UILIWLIVM ME H&E Dvar
HALIWWY 0r-gv

HIAINNY oo

YALINAY 0rgv

-
-

£E§<nunmuo:—azczwh::::>gxx>uuii
-]

e
2ie
it
=le
&ic

s

ST
LA L

1agse
jogcse
lacsc
Lacse

ISESE

o9l sl
oul [ 4
3-]8 ri
09l ¥l
1t rl
1313 rt
1]} rl
190 4
avi 1 4
o9l Fi
ogl St
o9 sl
o138 s
ol | 47
oal ¥
o9l 4}
ogl ¥i
o9l 14
o8l ri
09t 1 41
oulL 4]
ost ri
ol 1 48
114 rt
o9l 4
od ri
1441 Fi
081 ¥
0oL ri
1,11 vl
ogl L
(t]: 13 14
o9l Sl
{15119 .+
(4] 3 S
091 St
oL sl
oul 4]
o0at ri
ogl ¥l
oa1 ri
ael L4}
1 ¥
o1 Forreun



4K UBL ZLHNS TTOHNYN w9 THHW oL lgese 08} ri

JE'964 LIHNE TIOHNVW U8 FBHW =412 19ES¢ oul | 41
HIZESTL LNaNoD "NIg Livaiol oL 8194 Ietsc oal ri
SOrar'L NIELNANOD 1408 02 (WYY} locse o9l ¥l
POLCYE Usl oLA9UVHITGOY 9L v il loese ol sl
L0T6EY B 0L 9H3 a0V 6L v 4771 ISESE oAl S
16795 SHALYINSNI ISIO Mo3-z0%s 4] v YL 19ESE o9l St
6'0rg Z.8} OL A9HYHI T.a0v 7 n [~ 172 lgEse 00l ]!
85°%6 L6} 0L DHD 1.gaY €L [} scil logse o9l S
09'mz’l HOLSIHHY DNINLHOIT YASHE 43 ] SSLL . 1955¢C sl -1
£0'9Ys ) Zi61 0L AOUYHI 1.00v 9L HH SEil I5€SE a9l Sl
05588 L8} Ol BHY Taav £l HH SELL 1HESE [1]] +1 1
0ozt HOLS3HUY ONINIHET VANSHE ol HH SELL ipgse on <l
£6'0)s ZIELOLADYVYHI TAQY 5L o9 Stit lgcee 09} sl
B85S0 et OLODHI Ay o 09 SCid 19e5c onl 111
685°0KZ’8 : HOLSTHYY ONINLHSITV/ISYE 224 (213) SeLt 1gteE oa! (-]
t6ors MBI OL3OHVHILOOY o2 d4 cell I9ESE (113 11
05°586 4l 01 94D Yaay €l 44 SELL I9cse 0l <l
i T YOLSTUYY ONINLHON YIS 72 44 SELL [§+5= » o9t [}
EEHS ZIal OLIOYVHI LCay  of 33 SELL 19ESE ] st
15°506 0} 01 ©H2 agy €L 33 SELL €155 ofl <l
as'arz’s HOLSSHYY ONINLHON VAISKE 4] 33 SeLL 125~ o9} -1
LTS 00 AEFE "1STUHY ONINLHSEH %9 M ser s el ri
eLLeTs B0 A65E ISIHYY ONINUIMHO g9 A SELL loEse o9l rs
LTS B0 ANGYE "ISTHNY ONNIHOIT ] n StiL 1gE5e o9l rL
20°C05"t ZLE} OL 39UVHY Taay T Yool §: 42 o9l sl
159042 6L 01 OHD .4av €L . ¥eQL 19€5E 09t Gl
iLIere ST10d TIALS ATVO LI0CT L0 | 4 Y69l 19ESE a9l Si
THT T10d HYO32 212 1459 0L 4 0192 lacse el ri
9T'OEL T10d HYQ3D Z1D LJsg oL 3 0lgL 19e8e o8 ri
9T ocT 370d ¥vA32 Z12 Ldwm oL (¢] 0i9L lorse ael rL
Ay 7 A T10d HY03ID 213 1459 0 o] 018l lefst out ¥l
STHEL 04 HYQ3D T1D Lisa oL 1} 0isL 19%5€ ovl r)
ST'HL TI0d HYU33 219 Lisy 0z v olat 19ESE o9t ri
€2°068") ULl 01 394vHI 1.a0v 14 oz}l }9LSE (-] s
12505z 6} OL OHD Y, gaY €L (174 ¥ Lgese o9l si
SLELLVE NOWYTIVASNUA HONSML T1FYD 4} oTIL 19¢SE ol 11
S0ESEY} Ad40rl 1503 1SNISW HONIYL T8V e 0zsL loese 091 YL
s AF 1] HINIZ NI} AL 89 0069 1gese 19l ¥i
A% d _ HOLZ213T 11V -1 oL M 0z93 Igcce o9t ¥l
yi'zes HOLIALIA LNV T oL A 0Z99 legse [r]1 [ 41
GYE9l'e SHOMYYE T¥dS 0 re 206 19EsE o v
Fi: ¥} 2161 0L 39UVHI .00V 8L MM 31 19E5C owt i
TOCIVE IREIASIY TIDI rancsTw gﬂ HYIX Hny HHATIR IRTTTIY T RInTYT
Xoom HOILYIDIWED iy ey 131" ] AWLHIA TYIdT 1HN ANYId HOILYD0T TYwoilotind

ne— T TR T T L E B T T, B R,



ersls © TGV OLIoWVHITOQY 8 ay F3 ] 1965¢ owl sl
06'9Z6 UBLOLOHITAOY &L qav ¥ Iscst oul s}
8L9L1") HOLUMS 3SI0 UIJOIONYE YAISKE  7¢ oY s{c0 st LT s)
ergis y TI0\ OLIOYVHOLOOY 9L ov ity lgtse (] 113
Ge'oza L6} 01 BHI 10av 4 oy site 19e5¢ oel 1}
a0t HOLMS 0310 HIJOMONYD YOISIE  Z4 av 6260 19e5€ 081 sl
95'9/a ZI16L OL IDHYHI OOV 92 vy BlEQ I9ESE o4l st
mwear'y L0l 0L BHI T.a0aY €l A4 4 G50 10€5E vl Sl
SECLTZ HOLUME 2510 HILOMHOLON YAISYE L Y 668 Isgse o9l Sl
irsig Z16L OLADUVHI 1Oy 91 z aite YoesSE (1] Sl
6a'gza UBL 0L OHI 1a0v ] 2 aice I9Ese oot gl
KI5 1IN HIUMS 2S10 HIJOIONVYD YINSYE b4} r 4 (¥15] lgcse oel 14
I¥'sis Ti6) OLADUVHO LAY B A alte lotse 091 Sl
69'9L6 UGLOLOHI TaoYy ¢ A 6lte letse ook st
/LI H2LMS 2810 HIJO/ONVYD YISYE ZL A (¥ ] 19t5e o8l 413
reis TL61 OLIOUWVHI OOV 9L X &ice Ktst 09} Sl
69'026 0L Q) OHI 00V €L x GLER 150s¢ ogl -]
TR TANY HOLS D510 HIdOMONYD YAMSH L X (¥ 3155 ovl 51
M5S0 Y009 ARSYE HILMS 193NN03SK - H 62€0 l9ese o9l 4}
"weicol - VDGS9 ANSHE HOLMS LIINROISK] 3] 9 GIER lgese oel Fl
£Y'SL5°05 YOO2) AMSYE HOLMS LOaNNC IS 89 4 6it0 legse ge1 "
ErSisSol Y0081 ANMSIE HOLMS LOINNODSI) o9 E | 61C8 18£8¢ 0es ¥
Er'GiSal Y0091 AMSHE HOLAMS LOINNO2SO o9 Q &I50 LHESE ael ri
EF'Gicol V0081 AMSHE HOLME 193NNODSKD 89 2 (FIn ] 1eLsE | ol Fl -
96’ rsu's YOOZE AMSE HOLAAS 193NNO2S5I 99 WiNA 959 (£ 5 09 rl
66 0zZg'y YOOZL ANSHE HOLMS 103NHOISKD &9 N (Fiw'] 19¢cs¢e (11 rn.
ov'tzgt YOOZ 1 A)ISHE HOLME 10aNNOISIa 89 oA wee I9ESE ml ri
iLolgs JWYOOOZ-ONYALS/IM HOLMS 6 HOMS gcce lacse 09l st
e0'SedL YOOOZT AISES HOJMS LOINNODSK) P4 Mmssa BEEH 1905¢c o9l sl
e’z SSVAAS AHST dNVOIZE- HOLMS } z0 AT BEte [§:7 5 <o ool 5l
18'00L'z SSVAAR AHSZ IWVDOZL- HOLAS ¢ Z6 1IMS gecy 15¢se ogl sl
Yl HILME 2510 ¥ HOLVHILO HOLOW oL Db 8620 L9e5E o9) rt
Yoot HOLIMS 0510 V HO1VHI40 HOLOW 0L dd 6620 logse gl rl
(sl HOUMS 2590 ¥ YO1YHIJO HoLOoN 0L 00 6628 19tSE ol Fl
POZIYL "M SHALVNIKYAL-SOVIHLOd 8 oL £SRe lgtse 051 r
15609 : TLHHN FICHONYH 99 LIHH el 19e5e 4 rL
_is'60n LIHH® INCHONYH ] b1HH weL LoEse Q8 ¥i
YLl zi61 O ASYYHD J.aay 8l EZHM ~1{-72 19tSe -H Si
Ly'Boe Zi0r OLOHI 1a0Y  t2 £ZHW 1=4-T4 1955¢€ 09} st
POTGE NOWVTTYLENUM 3I0HNWE  Z¢ vadly] =d 7] lgese ogt gl
el L6l OLIO¥VHD 1.AGY By (Fa 277 SZeL I18¢5T 061 sl
8y GOt L8t 0L DHI 1.0a0Y E SZHW ZuL lotse ogl 4]
S0°Z6¢ NOIWLYTTYLSNUM JTOHNW u IZHY =474 19¢SE LT} sl
OV TAVISTY YIvIoI TANISTAN it perer T g ovax WU WYRA Doy ar FOTSTATD
Hooq HOUYDIW430 ANn0ODoy TI0WD FIVLHA ™IS AIHN MY MOWY201 “yMOILDNN S

441 "1 WIHIDR0 4O ST




YA UAMSE 9 N T OYS vy S

W661 | |dy
STVAOL ONVID
SoaLt 0095 SO TYLOL INROJOY
SIS _ SADUVHO IVNaliaay oy 0965 16t §:]1 ¥i
SL'eT 1S34 MOVM T00LS HOM §1ounle T sloy 0968 Wit F11 r
sh'ez SIOUVHO TvNatagy 4 £ezo 098% wWiee 10} "
sior ASIUMIVE/M I001S HOM SIDbrus g (2774 0965 wist T r)
0149 SROUVHI vNaligay 4 Hzo 0e55 wiee 1ot ¥t
ol'z9 We30 9L tezo 0c65 {175 15 ¥l
SBS JUI¥ALIN g9 1820 5Tes Igiee T} ri
ar'cLl NEYI T4 MVHG 0BY(0D Q10N NYld 89 820 soag 118¢ 1] rl
ARV TAEITIY YIOT INTA=un § VX HIATR HRoT TRUIT ot TRYAa
p[e el HOWYI2THEaa AMNOI ¢ £50MD . BIVIHIA MH3s N LY HOLY204 THGWaNNd

L66L "I MIMMIDIT Jo W—_—



Schedule 2.2(f)

thcLExnludnd_Assg;s

Nothing To Disclose



Schedule 5.3(a)

Consents and Approvals

All approvals required under the Indenture and the approval of Canal Electric Company
under the Project Documents.



Schedule 5.3(h}
Seller Required Regulatory Approvals

Any required approvals under the Federal Power Act, (if)(A) notice by the Seller to,
and an order by, the MDTE approving the transactions contemplated by this Agreement and
the Related Agreements, (B) if required, the approval by the RIPUC of the market valuation
"implementation methodology™ files in RIPUC Docket 2592, pursuant to section 39-1-27.4(g)
of the Rhode Island General Laws, (C) the approval by the RIPUC of the "Transfer Plan" filed
in RIPUC Docket 2514, pursuant to section 39-1-27(a) of the Rhode Island General Laws, (D)
if required, notice by the Seiler to, and an order by, the Connecticut Department of Public
Utility Control, (iii) the approval, if required, of the SEC pursuant to the Holding Company
Act, (iv) the filings by the Seller and the Buyer required by the HSR Act and the expiration or
earlier termination of all waiting periods under the HSR Act, and (v) the approval, if required,
of the Nuclear Regulatory Commission. '



Schedule 5.6

Undiscgsed Liailit

The Seller specifically makes no warranties and representations of any kind, whether
direct or implied, that any of the hardware, software, and firmware product (including
embedded microcontrollers in non-computer equipment) which may be included in the Assets
to be transferred under this Agreement (the “Computer Systems®) is Year 2000 Compliant.

For purposes of this provision, “Year 2000 Compliant” shall mean that all of the
Computer Systems will correctly differentiate between years, in different centuries, that end in
the same two digits, and will accurately process date/time data (including, but not limited to,
calculating, comparing, and sequencing) from, into, and between the twentieth and twenty-first
centuries, including leap year calculations. It shall aiso include any remediation necessary to
correct software problems which may result from so-called “magic numbers”, such as “9999~



Schedule 5.7

Ahsence of Certain Changes or Events

Nothing To Disclose



Schedule 5.3

Zitle and Related Matters
Nothing To Disclose



Schedule 5.9

Real Property 1 eases

(Included as Project Documents)

License Agreement dated February 5, 1974 between George P. Baker, et a,
Trustees of Property of Penn Central Transportation Company (debtor), as
licensor, and Canal Electric Company and Montaup Electric Company, jointly
as licensee, regarding crossing for 30 inch pipe, not recorded (Railroad
Agreement No. C-708(1)).

License Agreement dated February 5, 1974 between George P. Baker, et al,
Trustees of Property of Penn Central Transportation Company (debtor), as
licensor, and Canal Electric Company and Montaup Electric Company, jointly
as licensee, regarding crossing for one 36-inch stesi pipe, not recorded

(Railroad Agreement No. C-708(2)).

License Agreement dated February 5, 1974 between George P. Baker, et al,
Trustees of Property of Penn Central Transportation Company (debtor), as
licensor, and Canal Electric Company and Montaup Electric Company, jointly
as licensee, regarding crossing for one 36-inch steel pipe, not recorded
(Railroad Agreement No. C-708(3)). :

License Agreement dated February 5, 1974 between George P. Baker, et al,
Trustees of Property of Penn Central Transportation Company (debtor), as
licensor, and Canal Electric Company and Montaup Electric Company, jointly
as licensee, regarding crossing for one 42-inch steel pipe, not recorded
(Raitroad Agreement No. C-708(4)).

License Agreement dated February 5, 1974 between George P. Baker, et al,
Trustees of Property of Penn Central Transportation Company (debtor), as
licensor, and Canal Electric Company and Montaup Electric Company, jointly
as licensee, regarding crossing for three (3) 345,000 volt aerial power wires and
two (2) shield wires, not recorded (Railroad Agreement No. C-708(5)).



Schedule 5.10

Environmental Matters

Massachusetts Department of Environmental Protection Notice of Responsibility RTN:
#4-13525 (RTN assigned NOR not received as of 4/ 10/98)

Massachusetts Department of Environmental Protection Notice of Responsibility RTN:
#4-13791 (RTN assigned NOR not received as of 4/ 10/98)

RAM Environmental, LLC - Initia] Site Investigation Report RTN#4-13525 - dated October
31, 1997 _ :

RAM Environmental, LLC - Supplemental Phase I Report RTN #4-13525 - (TO COME)
RAM Eavironmental, LLC - Release Abatement Measure Plan RTN #4-13791 - (TO COME)
Massachusetts Contingency Plan - Release Notification Form - dated November 17, 1997

Canal Spill Prevention Control and Countermeasures - Environmental Protection Agency
Inspection Correspondence dated March 26, 1998, Re: 40 CFR 112

Canal Facility Response Plan - Environmental Protection Agency Inspection Correspondence
(FRPO1A0052) dated March 26, 1998, Re: 40 CFR 112

Administrative Consent Order ACO-SE-92-7002 Re: Opacity dated April 29, 1993



Schedule 5.11(a)

(Included as Project Documents)

Service Agreement No. 95500 between Algonquin, Canal Electric Company and
Montaup Electric Company, dated July 25, 1995.



Schedule 5.11(b)

Validi | Effecti . '

Nothing To Disclose



Schedule 5.11(¢)

Refaults Under Certain Contracts and Arrangements

Nothing To Disclose



Schedule 5. 12
Legal Proceedings

A referendum question has been posed to repeal the Massachusetts Electric Restructuring Act,
Chapter 164 of the Acts of 1997, as enacted by the Massachusetts General Court on November
25, 1997. The vote regarding the referendum will occur on November 3, 1998.



Schedule 5.14

Taxes

Nothing To Disclose



Schedule 5.16

Condemnation

Nothing To Disclose



Schedule 5.17

. Yo Operatine Permi

All matters disclosed in the documents set forth in Schedule 5.10.



SCHEDULE 6.3
BUYER'S REGULATORY APPROVALS

FERC approval of “exempt wholesale generator” status for the Buyer under Section 32
of the Holding Company Act;

FERC approval of Buyer’s acquisition of FERC jurisdictional assets under Section 203
of the Federal Power Act;

FERC approval under Section 204 of the Federal Power Act, to the extent necessary,
of any issuance of securities by the Buyer;

FERC approval under Section 205 of the Federal Power Act of any sales of electricity,
transmission service, or ancillary services by Buyer, including without limitation
Buyer’s receipt from FERC of authority to sell electricity at wholesale at market rates
and the approval by FERC of any wholesale power sales agreements to be transferred

by Seller to Buyer;

Any determinations or other approvals from state commissions (including the MDTE)
necessary under Section 32(c) of the Holding Company Act for the Assets to be eligible
facilities and for the Buyer to own such assets as an exempt wholesale generator under
Section 32 of the Holding Company Act;

Any approvals required under Massachusetts or Rhode Island law for the Buyer to
acquire, finance, own or operate the Assets or to sell or distribute power therefrom
(including any applicable approvals required from the MDTE and the Rhode Island

Public Utilities Commission);

Any approval required from any governmental entity pursuant to any Environmental
law, in order to own and operate the Unit(s) as they currently exist.

The transfer of the Operating Permits to the Buyer and the issuance or grant of any
additional licenses, certificates, permits, consents, approvals or other authorizations
from any governmental entity necessary for Buyer to acquire, own and operate the
Assets and to sell power at wholesale except for those licenses, certificates, permits,
consents, approvals or other authorizations which, if not obtained, in the aggregate
would not have a material adverse effect on Buyer or on its ability to acquire, own, and
operate the Assets and to sell power at wholesale; and

The filings by the Buyer and the Seller required by the HSR Act and the expiration or
earlier termination of all waiting periods under the HSR Act.

(BS2 49561)



Schedule 7.1

Operations Outside of Normal C  Busi

Nothing To Disclose



EXHIBIT MJH-5

Wholesale Standard Offer Service Agreement



Wholesale Standard Offer
Service Agreement

between
Blackstone Valley Electric Company
Eastern Edison Company
Newport Electric Corporation
and

Southern Energy New England, L.L.C.
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This Wholesale Standard Offer Service Agreement ("Agreement”), is made and entered into
this 15" day of May, 1998, between Eastern Edison Company, (“Eastern”) a Massachusetts
Corporation; Blackstone Valley Electric Company ("Blackstone"), a Rhode Island Corporation; and
Newport Electric Corporation ("Newport"), a Rhode Island Corporation (referred to individually as
the “Company™ or collectively as the "Companies"), on the one hand, and Southern Energy New
England, L.L.C., a Delaware Limited Liability Company ("Supplier"), on the other hand.

WHEREAS, the Supplier wiil purchase certain electric resources from Montaup Electric
Company, under an asset sale agreement, (the "Asset Sale Agreement”) dated May 15, 1998, and
as condition of such purchase and sale Supplier is required to assume a share of the Companies’
Standard Offer Service under this Agreement; and

WHEREAS, the Companies are required to provide firm all- requirements service to any
retail customer that is eligible for and is taking Standard Offer Service in accordance with the

Settlement Agreements; and

WHEREAS, this Agreement provides for the transfer, from the Companies to Suppiier, of
the responsibility for providing firm all-requirements electric service including capacity, energy,
reserves, losses and other related services necessary to serve a specified share of the Companies’
aggregate load of retail customers taking Standard Offer Service; and

WHEREAS, by entering into this Agreement, Supplier agrees to provide and the
Companies agree to receive and pay for electricity provided in accordance with the terms and
conditions of this Agreement and the applicable Appendices, subject to any acticns by any
governmental bodies having regulatory jurisdiction over services rendered hereunder.

NOW, THEREFORE, in consideration of the mutual promises, covenants, and agreements
contained herein, Supplier and Companies agree to the terms and conditions as set forth below:



ARTICLE 1. Definitions

Whenever used in this Agreement, the following terms shall have the following meanings.
In addition, except as otherwise expressly provided, where terms used in this Agreement are
defined in the Restated NEPOOL Agreement and not otherwise defined herein, such terms shall
have the meanings given them in the Restated NEPOOL Agreement.

"Affiliate" shall mean any other entity (other than an individual) that, directly or indirectly,
through one or more intermediaries, controls, or is controlled by, or is under common control
with, such entity. For purposes of the foregoing the definition of "control” means the direct or
indirect ownership of more than seventy percent of the outstanding capital stock or other equity
interest having ordinary voting power.

"Agreement" shall mean this Agreement, including its Appendices as amended from time
to time.

"Commencement Date of Service” shall mean the later of the Closing Date as defined in

the Asset Sales Agreement or the date on which required regulatory approvals have been
obtained.

"Contract Year" shall mean any calendar year, or in the case of 1998 part of a calendar
year, after the Commencement Date of Service in which Supplier is scheduled to provide
electricity to the Companies for Standard Offer Service.

"Companies’ System" shall mean the electrical distribution systéms of Blackstone,
Newport, Eastern, and/or the electrical transmission system of Montaup Electric Company, as

applicable.

"Delivered En * shall mean the kilowatt-hours delivered to the meters of those retail
customers taking Standard Offer Service.

"Delivery EQI int" shall be any location on the NEPOOL PTF system or Companies’
System.

“D.T.E." shall mean the Massachusetts Department of Telecommunications and Energy or
its successor state regulatory agency.

“Good Utility Practice” ~ Any of the applicable practices, methods and acts (i) required by
NEPGOL, the Northeast Power Coordinating Council, the North American Electric Reliability
Council, the ISO or the successor of any of them; (ii) required by the policies and standards of the
D.T.E. relating to emergency operations; or (iii) otherwise engaged in or approved by a
significant portion of the electric utility industry during the relevant time period; which in each
case in the exercise of reasonable judgment in light of the facts known or that should have been
known at the time a decision was made, could have been expected to accomplish the desired
resuit in a manner consistent with law, regulation, safety, environmental protection, economy, and
expedition. Good utility practice is intended to be acceptable practices, methods or acts generally
accepted in the region, and is not intended to be limited to the optimum practices, methods or acts
to the exchision of all others. :



"1SQ" shall mean ISO New England, Inc., the independent system operator established in
accordance with the Restated NEPOOL Agreement, or its successor.

“NEPOQL" shall mean the New England Power Pool or its successor.

“Party" or "Parties” shall mean the Supplier and the Companies and their respective
successors and assigns.

"Price" shall mean the annual amount per kilowatt-hour to be paid for Delivered Energy
set forth in Articie 5 with no variation for time-of-use, seasonality, or any other factor except as
specified in Article 5. The Companies or their Standard Offer customers shall not be obligated
under this Agreement for any payments for Delivered Energy in addition to the payments made

pursuant to Article 5.

"PTE" shall mean the facilities categorized as Pool Transmission Facilities as defined in the
Restated NEPOOL Agreement.

"P.U.C." shall mean the Rhode Island Public Utilities Commission or its successor state
regulatory agency.

"R NEP A * shall mean the New England Power Pool Agreement
dated December 31, 1996, as amended from time to time, as it is in force at the time the action in

question is taken,

"Settlement Agreements” shall mean any agreement or agreements that have been
approved by the D.T E. in Docket No. 96-24, P.U.C. in Docket No. 2514, and the Federal
Energy Regulatory Commission in Docket Nos. ER97-2800-000 and ER97-3 127-000, together

with all conditions, terms and modifications imposed by those agencies.

"Standard Offer Service" shall mean firm all-requirements electric service (minute by
‘minute, hour by hour, day by day) including, but not limited to: energy, installed capability,
operable capability, reserves, and associated losses necessary to fulfill all NEPOOL and ISO
obligations as they may change from time to time associated with providing firm all requirements
power to the Companies' retail customers taking Standard Offer Service in accordance with the
Settlement Agreements.

"Standar lesale Price” shall mean the stipulated stream of prices, in cents per

kilowatt-hour, that will be paid to suppliers of Standard Offer Service for Delivered Energy, as
shown in Appendix A. .

"Terms and Conditions for Suppliers” shall mean the Blackstone Valley Electric Company

and Newport Electric Corporation Terms and Conditions for Electric Power Suppliers dated May
29, 1997 as approved by the P.U.C., or the Eastern Edison Company Terms and Conditions for
Competitive Suppliers as approved by the D.T.E., as applicable. These Terms and Conditions
may be revised, amended, supplemented, or supplanted in whole or in part from time to time by
the P.U.C. or D.T.E. or as otherwise provided by law.



ARTICLE 2. Tem '
The term of this Agreement shall begin on the Commencement Date of Service and end at

12:00 midnight on December 31, 2009, unless terminated sooner in accordance with Article 8 or
9. f

ARTICLE 3. Sypplier Responsibilities

Supplier shall, prior to the Commencement Date of Service, (i) be a member, in good
standing, of NEPOOL or its successor entity and maintain an own-load dispatch or settiement
account estabiished in accordance with the rules and criteria established by the ISO throughout
the term of this agreement, or (ii) have an agreement in place, for the full term of this Agreement,
with a NEPOOL member whereby the NEPOOL member agrees to include the load to be served
by Supplier under this Agreement in its own-load dispatch or settlement account. In addition,
Supplier must satisfy registration and certification requirements, as the case may be, as a Non-
Regulated Power Producer in Massachusetts and Rhode Isiand.

Supplier is responsible for providing firm all-requirements service necessary to serve its
share, as shown in Appendix A attached hereto, of the Companies aggregate load attributed to
those customers taking Standard Offer Service, including changes in Standard Offer Service
customer demand for any reason, including, but not limited to, seasonal factors, daily load
fluctuations, increased or decreased usa , demand side management activities, extremes in
weather, and other similar events.

As a provider of Standard Offer Service, Supplier is solely responsible for satisfying all
requirements and paying all costs incurred or to be incurred to provide those generation-related
services including, without limitation, all costs or other requirements to furnish installed
capability, operable capability, energy, operating reserves, line losses, automatic generation
control, and other generation-related ancillary services associated with the provision of its share
of Standard Offer Service. Supplier is also solely responsibie for meeting any other requirements
and paying any other cost now or hereafter imposed by the ISO from time to time which are
attributable to the provision of Standard Offer Service, as they may arise. If the ISO or any
successor entity or NEPOOL allocates any expenses or uplift costs to the Standard Offer Service
provided by the Supplier (on a load or peak load basis or otherwise), the expenses or costs so
allocated will be borne by the Supplier alone without recourse to the Companies.

Supplier shall be responsible for all transmission and distribution losses associated with the
delivery of electricity supplied under this Agreement from the sources of its supply to the meters
of those customers taking Standard Offer Service; provided, however, the Companies shall
operate their respective distribution systems in accordance with Good Utility Practice.

Supplier is responsible for any transmission wheeling costs to the Delivery Point and any
distribution wheeling costs associated with supply sources not included in Companies’ approved
distribution rates, ¥ the NEPOOL control area experiences congestion, Supplier will be
responsible for any congestion costs incurred in delivering power to the Delivery Point(s). In the



event that NEPOOL adopts a transmission congestion management approach assigning priority
rights or other benefits to transmission customers serving native load in the congested area, then,
if so requested by Supplier, the Companies shall assign to the Supplier at no cost the proportional
share of such priority rights or other benefits associated with Seller’s proportional share of

Standard Offer Service under this Agreement at such time. Supplier shail be responsible for all

In the event that either the D.T.E. or the P.U.C. issue orders requiring the Companies to
implement uniform disclosure requirements that pertain to the reporting of information regarding
Power plant emissions, fuel types, or labor information for the sources of electricity used to
supply Standard Offer Service, the Supplier will provide, subject to any confidentiality obligations
to which it is bound, such information in a timely manner in an appropriate form to enable the
Companies to comply with such requirements.

ARTICLE 4. Estimation of Hou 0 d in the I

required by NEPOOL, the Companies will make all reasonabie efforts 1o report to the ISO
Supplier's hourly share of Standard Offer Service load by 12:00 noon of the second following
business day. In making such reports, the Companies will estimate Supplier’s share of Standard
Offer Service load based on the methods and procedures approved in Terms and Conditions for
Suppliers on file with the P.U.C. and D.T.E., as amended from time to time.

As described in the Terms and Conditions for Suppliers, to determine Supplier’s share of
Delivered Energy, at the end of each month, the Companies shall aggregate Supplier's hourly
Standard Offer Service loads as reported to the ISO for each hour of the month. The Supplier's
aggregate share of Standard Offer Service, excluding losses, will be deemed to be the quantity of
Delivered Energy that Supplier provided for that month and is the unadjusted kWh amount to be
used for Billing and Payment as described in Article 6.



ARTICLE 5. Price

For each kilowatt-hour of Delivered Energy that Supplier provides in each month, as
determined in accordance with Article 4 and the Terms and Conditions for Suppliers, the
Companies shall pay Supplier the applicable Price for the month in cents per kilowatt-hour
calculated as follows:

Price = Standard Offer Wholesale Price
+ Fuel Adjustment Factor

Where: Standard Offer Wholesale Price in cents per kilowatt hour is as defined in
Article 1 and shown in Appendix A, and

Fuel Adjustment Factor is a cents per kilowatt-

hour adder based on the incremental revenues

collected, if any, attributed to the operation of

the Retail Standard Offer Fuel Index (“Fuel Index”)
mechanism in the Companies’ Standard Offer Service
tariffs. The revenues attributed to the Fuel Index

will be fully allocated to Suppliers in proportion to

the Standard Offer Service energy provided by each
Supplier for the applicable billing month through the
Fuel Adjustment Factor, The Fuel Index, and the
resulting Fuel Adjustment Factor to be paid to Supplier,
will be made subject to regulatory approval and only to
the extent that the Companies are allowed to collect such
revenues from their retail customers taking Standard Offer
Service.

With the exception of any sales or gross receipt taxes which are required by law to be paid
by Standard Offer Service customers, the Price for Delivered Energy as set forth herein includes
all local, state, and federal taxes, fees and levies applicable as of the date hereof. For any new
taxes, fees and levies, assessed with respect to the services provided by Supplier after the
Commencement Date of Service, the Companies will fully support and pursue in good faith the
recovery of any such new tax, fee and levy imposed on Supplier from the Companies’ Standard
Offer Service customers. To the extent such new taxes, fees and levies are allowed to be
recoverable by the Companies from their Standard Offer Service customers, the Companies shall
reimburse Supplier for such generation related taxes, fees and levies paid by Supplier.

ARTICLE 6. Billing and Payments

Until reconciled with actual metered data pursuant to the Terms and Conditions of
Suppliers, computations by the Companies of the charges for the purposes of billings hereunder
shall be based on estimates of Supplier's Delivered Energy in accordance with Article 4 and the
Price as determined in accordance with Article 5, The Companies shall calculate the amount
payable to Supplier for a given month on or before the twentieth (20th) day of the following
month. The calculation shall be provided to Supplier and shall show the total amount due and



payable for the previous month. Each bill shall be subject to adjustment for any errors in
anthmetic computation, estimating, reconciliation pursuant to the Terms and Conditions of
Suppliers or otherwise only to the extent allowed by the terms of this Article 6.

On or before the last day of each month, Companies shall pay Supplier any amounts due
and payable for the Delivered Energy provided by Supplier in the previous month ("Due Date").
Any amount remaining unpaid after the Due Date shall bear interest at the Prime Rate then in
effect at the main office of BankBoston, or such other lending institution as agreed to by
Companies and Supplier, from the Due Date to the date of payment by Companies.

If Supplier disputes the amount of any bill or payment, Supplier shall itemize the basis for
its dispute in a written notice to Companies within fifteen days after the Due Date. Billing and
payment disputes shail be handled in accordance with the provisions of Article 13 of this
Agreement. Upon final resolution of the dispute, payment of any amount due to a Party under the
terms of the resoiution shall be made within thirty (30) days of the date thereof, together with
interest from and after the original Due Date at the rate specified in this Article.

The Companies may make retroactive adjustments to any billing for a period of up to one
year from the date of the original billing in order to reflect differences in charges resulting from
receipt of more accurate data. Supplier may dispute such adjustment in writing within thirty (30)
days of receipt of the proposed adjustment.

ARTICLE 7. Security Provisions

As a condition of this Agreement and upon execution hereof, the Supplier shall deliver to
the Companies a financial surety to secure Supplier’s performance under this Agreement under
one of the following forms:

(1) Except as otherwise provided in this Article, Supplier shall at all times during the
term of this Agreement (i) maintain an investment grade rating on its senior debt securities, as
determined by Standard & Poor’s Corporation, Moody’s Investors Service, Inc. or another
nationally recognized rating service reasonably acceptable to the Companies and (i) maintain total
assets of at least $500,000,000 times the percentage of the Companies’ Standard Office Service
which is initially satisfied by the Wholesale Standard Offer Service under this Agreement (the
foregoing items (i) and (ii) being herein referred to as the “Creditworthiness Criteria™). If on the
Commencement Date of Service or at any time during the term of this Agreement the Supplier
shall fail to meet the Creditworthiness Criteria, then the Supplier shall promptly deliver to the
Companies an unconditional and irrevocable guaranty of its obligations under this Agreement in
form and substance acceptable to the Companies and issued by an entity meeting the
Creditworthiness Criteria (a “Guaranty”). The amount of any such Guaranty shall be the
difference between the value of Supplier’s total assets and its requirements pursuant to part (ii) of
the Creditworthiness Criteria; provided, however, that if Supplier meets or exceeds its obligations
pursuant to part (ii) of the Creditworthiness Criteria no Guaranty will be required of it. Supplier
or the issuer of the Guaranty, as applicable, shall certify to the Companies no less frequently than
the end of every calendar quarter that it meets the Creditworthiness Criteria (which certification
shall include such calculations and evidence as the Companies shall reasonably request from time
to time), and shall deliver financial statements to the Companies certified by a firm of certified



public accountants of national standing at least annually within sixty (60) days following the end
of the Supplier’s or the guarantor’s fiscal year.

(2)  Inlieu of meeting the Creditworthiness Criteria or delivering the Guaranty as
required in Article 7(1), Supplier shall have the right on the Commencement Date of Service to
deliver to the Companies an irrevocable standby letter of credit issued by a commercial bank
reasonably acceptable to the Companies. The amount of such letter of credit shall be calculated
annuaily based on the following formula;

SD{n) = SF x STDL(n-1) x { (PSTD(n) x TD(n))+(PSTD(n+1) x TD(n+1)}+
(PSTD(n+2) x TD(+2))+.............. +
~ (PSTD(2009) x TD(2009)) }
Where:
SD{(n) is the Security Deposit in Contract Year (n)

SF is the Security Fee equal to $10.00/MWh

STDL(n-1)  is the aggregate load of those customers taking Standard Offer
Service in the previous Contract Year (n-1), expressed in MWh. In
Contract Year 1998, STDL shall be 4,500,000 MWh.

PSTD(n) is the percentage share of Standard Offer Service load that the
Supplier has committed to provide in Contract Year (n) as shown in

Appendix A, '
TD(n) is the Transition Discount in Contract Year (n), calculated as

follows:

TD(n) =1.00

TD(n+1) =(7-1)/7=0.857

TD(n+2) =(7-2)/7=0.714

TD(n+3)  =(7-3)/7=0.571

TD(n+4) =(7-4)/7=0.429

TD(n+5) =(7-5)/7=0.286

TD(n+6)  =(7-6)/7=0.143

TD(n+7) =0

TD(n+8) =0

TD(n+9) =0

TD(+10) =0

TD(m+11) =0

The letter of credit shall be available to be drawn upon by the Companies in the event that
an event of default occurs with respect to the Supplier hereunder and shall otherwise be in form
and substance reasonably acceptable to the Companies (the “Initial Letter of Credit”). The draw
down on the Initial Letter of Credit shall be limited to the amount the Companies are entitled to
pursuant to Article 8(2) hereof. The bank issuing such Initial Letter of Credit on behalf of a
Supplier must maintain a long term debt rating of “A” or better from Standard and Poor’s Rating
Service or Moody’s Investment Service.



The Initial Letter of Credit, if not issued for the full term of the Supplier’s Standard Offer
Service obligation, shall be renewed on an annual basis or replaced and superseded by a like kind
of surety at least thirty {30) days prior to the expiration of such prior surety on a continuing basis
to the termination of this Agreement or until Supplier’s share of Standard Offer Service load is
zero. The amount of such financial surety may be amended on an annual basis to reflect the
security amount calculated pursuant to this Article 7 for the remaining term of this Agreement,
provided that, if such Initial Letter of Credit is drawn down upon by the Companies, Supplier
shall have no duty to renew or replace it with a letter of credit having a face amount greater than
that remaining on the drawn down Initial Letter of Credit.

ARTICLE 8. Events of Default, Liability, Relationship of the Companies

(1) Unless excused by a Force Majeure as described in Article 10, each of the
~ following events shall be deemed to be an Event of Default hereunder: '

(a)  Failure of the Company to pay when due any undisputed payment due to
Supplier and such failure shall continue for five (5) days following the
receipt of written notice from the Supplier specifying the overdue amount.

(b)  Failure of Supplier, in a material respect, to comply with, observe, or
perform any covenant, warranty or obligation under this Agreement, and
such failure is not cured or rectified within forty-five (45) days after receipt
of written notice thereof from the Companies.

()  Failure of the Companies, in a material respect, to comply with, observe, or
perform any covenant, warranty or obligation under this Agreement, other
than as described in (a) above, and such failure is not cured or rectified
within forty-five (45) days after receipt of written notice thereof from the
Supplier.

(d)  Failure of Supplier to maintain any of the security requirements outlined in
Article 7, and such failure is not cured or rectified within ten (10) days after
notice thereof from the Companies.

(e)  And with respect to the Supplier, any Company and/or the Companies, a
custodian, receiver, liquidator or trustee for such Party is appointed or
takes possession and such appointment or possession remains uncontested
or in effect for more than sixty days; or the Party makes an assignment for
the benefit of creditors or admits in writing its inability to pay its debts as
they mature; or the Party is adjudicated as bankrupt or insolvent; or an
order for relief is entered under the Federal Bankruptcy Code against the
Party, or any material property of the Party is sequestered by court order



and the order remains in effect for more than sixty days; or a petition is filed
against the Party under any bankruptcy, insolvency, reorganization,
arrangement, readjustment of debt, dissolution or liquidation law of any
Jurisdictions, whether now or subsequently in effect, and is not stayed or
dismissed within sixty days after filing; or the Party files a petition in voluntary
bankruptcy or seeking relief under any provision of any bankruptcy,
insolvency, reorganization, arrangement, readjustment of debt, dissolution or
liquidation law of any jurisdiction, whether now or subsequently in effect; or
the Party consents to the filing of any petition against it under any such law; or
the Party consents to the appointment or taking possession by a custodian,
receiver, trustee or liquidator of the Party or any material portion of its

property,

(2)  Upon the occurrence of an Event of Default by the Companies, the Companies
shall be liable to the Supplier for any direct damages resulting from the Event of Default,
including, but not limited to, reasonable additional administrative and legal expenses incurred as a
result of Companies failure to perform. Supplier shall take all commerciaily reasonable measures
to mitigate such direct damages. In addition, the Supplier may unconditionally terminate this
Agreement by giving written notice to the Companies, such termination to be effective as of the
date specified in such notice. Notwithstanding any other provision of this Agreement to the
contrary, the rights and obligations of the Companies, herein are several and not joint. Each of
the Company’s share of such rights and obligations shall be determined by the portion of its
monthly Standard Offer Service requirements represented as a percentage of the Companies' total
Standard Offer Service requirements during the period of time in which the right, obligation or
liability in questions arose, accrued and/or matured, and in the event of difficulty or a dispute in
determining the appropriate period of time, during the entire duration of the Agreement.

: (3)  Upon the occurrence of an Event of Default by the Supplier, the Supplier shall be
liable to the Companies for all costs reasonably incurred by the Companies resulting from
Supplier’s failure to deliver its share of the Standard Offer Service. Such amount shail include the
positive difference, if any, obtained by subtracting the per unit Price established in Article 5, from
the per unit Replacement Price. The positive difference shall be applied to each kilowatthour that

Supplier fails to deliver.

"Repiacement Price" shall mean the price at which the Companies acting in a
commercially reasonable manner purchase substitute Standard Offer Service not
delivered by Supplier, plus any additional transmission and NEPOOL charges, incurred
by the Companies. The Parties hereby stipulate that purchases at the applicable
NEPOOL spot market prices will be deemed commercially reasonable.

The Parties expressly agree that the amounts set forth in this Article 8(3) do not constitute
liquidated damages. In addition to the amounts established in this Article 8(3) above, the Supplier
shall be liable to the Companies for any additional direct damages resuiting from an Event of
Default associated with reasonable additional administrative and legal expenses incurred as a
result of Supplier's failure to perform, and the Companies may unconditionally terminate this
Agreement by giving at least sixty (60) days advance written notice to the Supplier, such
termination to be effective as of the date specified in such notice. The Parties expressly agree that

10



the Companies may exercise their rights under the financial surety provided under Article 7 to
collect any and all amounts owed and due from the Supplier resuiting under this Article 8.

Nothing in this Article 8 shall be construed to limit the right of any party to seek any
remedies for a breach specified in this Agreement by the other Party or Parties of its or their
obligations hereunder, whether or not such breach results in a termination of this Agreement
under this Article 8 and whether or not such breach is cured per Articles 8(1)(a) or 8(1)(b), or
during any period during which the non-breaching Party elects not to exercise its right to
terminate this Agreement. In particular, each Party shall have the right to seek a specific
performance of any of the obligations of any other Party hereunder.

ARTICLE 9. Termination

In addition to the termination rights for an Event of Default provided in Article 8, the
Compantes may terminate this Agreement if Supplier’s share of Standard Offer Service load is less
than one (1) megawatt for two consecutive months.

ARTICLE 10, Force Majeure

As used in this Agreement, "Force Majeure" means any cause beyond the reasonable
contrel of, and without the fault or negligence of| the Party claiming Force Majeure. A Force
Majeure shall include, without limitation, sabotage, strikes, riots or civil disturbance, acts of God,
acts of a public enemy, drought, earthquake, flood, explosion, fire, lightning, landslide, or any
similar cataclysmic occurrence, or appropriation or diversion of electricity by sale or order of any
governmental authority having jurisdiction thereof, but only if and to the extent that the event
adversely affects the availability of the transmission or distribution facilities of NEPOOL. and/or its
participants, the Companies or an affiliate of the Companies, and such affected facilities are
necessary to deliver Standard Offer Service electricity to the Standard Offer Service customers.

An event that affects the availability or cost of operating any transmission or distribution
facilities outside the NEPOOL control area, affects the availability or cost of operating a
generating facility, or any event that merely causes an economic hardship to either Party shall not
be deemed a Force Majeure. _

If either Party is rendered wholly or partly unable to perform its obligations under this
Agreement because of Force Majeure as defined above, that Party shall be excused from whatever
performance is affected by the Force Majeure, to the extent so affected, provided that:

(a)  The non-performing Party promptly, but in no case longer than five (5) working
days after the occurrence of the Force Majeure, gives the other Party written notice
describing the particulars of the occurrence;

(b)  The suspension of performance shall be of no greater scope and of no longer
duration than is reasonably required by the Force Majeure;
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()  The non-performing Party uses reasonable efforts to remedy its inability to perform
and expeditiously takes reasonable action to correct or cure the event or condition; and

(d)  The non-performing Party exercises all reasonable efforts to mitigate or limit
damages to the other Party. With respect to the Supplier, this shall mean that Supplier
must purchase, at its own expense, electricity from the NEPOOL market to meet its
obligations under this Agreement, to the extent such electricity is available and deliverable.

ARTICLE 11. Assignment

Unless mutually agreed to by the Parties, no assignment, pledge, or transfer of this
Agreement shall be made by either Party without the prior written consent of the other Party,
which shall not be unreasonabiy withheld, except no prior written consent shall be required for (i)
the assignment, pledge or other transfer to another company or Affiliate in the same holding
company system as the assignor, pledgor or transferor, provided, the assignee, pledgee or
transferee expressly assumes and demonstrates, to the reasonable satisfaction of the non-assigning
Party, that it can meet the obligations of the assignor, pledgor or transferor under this Agreement,
or (ii) the transfer, incident to a merger or consolidation with, or transfer of all (or substantially
all) of the assets of the transferor, to another person or business entity, provided, such transferee
expressly assumes, and demonstrates to the reasonable satisfaction of the non-assigning party
that it can meet, all the obligations of the assignor, pledgor or transferor under this Agreement;
provided, however, that no such assignment by the Companies shall serve to expand or increase
the magnitude of Supplier’s obligation, as referenced in Appendix A, to provide Standard Offer
Service to the assignee. Notwithstanding any of the foregoing, either Party may, without the
consent of the other Party (and without relieving itself from liability hereunder) transfer, sell,
pledge, encumber or assign this Agreement or the accounts, revenues or proceeds hereof in
connection with any financing or other financial arrangements; and Seller may without the consent
- of the Companies’, transfer, sell; assign or pledge this Agreement or the accounts, revenues or
proceeds hereof in connection with any sale or transfer of the generating facilities so long as the
transferee satisfies the requirements of Article 7.

ARTICLE 12. Successors and Assigns

_This Agreement shall be binding upon and shall inure to the benefit of the Parties and their
successors and assignees.

ARTICLE 13, Resolution of Disputes

Subject to Article 8(3), all disputes between the Companies and Supplier resuiting from or
arising out of performance under this Agreement shall be referred to a senior representative of the
Companies with authority to settle, designated by the Companies, and a senior representative of
Supplier with authority to settle, designated by Supplier, for resolution on an informal, face-to-
face basis as promptly as practicable. The Parties agree that such informal discussion shall be
conducted in good faith. The discussions between such representatives shall be considered
"settiement talks” under Rule 403 of the Federal Rules of Evidence or analogous Massachusetts
rules or practices and such discussions shall have no evidentiary value provided, however, that
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either Party may introduce evidence of matters discussed in such settlement talks, if the facts and
documents reflecting such matters are discovered or otherwise come into a Party's possession
independent of such settlement talks. In the event the designated senior representatives are unable
to resolve the dispute within thirty (30) days, or such other period as the Companies and the
Supplier may jointly agree upon, such dispute may be submitted to arbitration and resolved in
accordance with the arbitration procedure set forth herein if the Companies and Supplier jointly
agree to submit it to arbitration. For any dispute or claim arising out of or relating to any charges
incurred under this Agreement having a value less than or equivalent to $100,000, such arbitration
shall be mandatory. Nothing in this Article 13 shall prevent the Companies from issuing, pursuant
to Sections 1(a) and (3) of Article 8, notice of failure to comply with, observe or perform this

Agreement.

The arbitration shall be conducted before a single neutral arbitrator or arbitrator panel
appointed by the Parties. If the Parties agree upon a single arbitrator within ten (10) days of the
referral of the dispute to arbitration, that arbitrator shail serve, otherwise the Companies and
Supplier shall each choose one arbitrator, who shall serve on a three-member arbitration panel.
The two arbitrators so chosen shall within twenty (20) days select a third arbitrator to act as
chairman of the arbitration panel. If the two arbitrators are unable to select a third arbitrator, each
arbitrator shall select three candidates. A list of the six candidates, along with their resumes, shall
be provided in alphabetical order, with no indication of the arbitrator who selected such candidate
or the Party who selected the arbitrator who selected such candidate, to the American Arbitration
Association ("AAA"), who will select one candidate. If that candidate is unable or unwilling to
serve, AAA shall select another candidate. This process will be repeated until a third arbitrator is
selected or the list of candidates is exhausted. If the list of candidates is exhausted, the arbitrators
shall submit a new list of candidates and the process set forth above shall be repeated a second
time. In all cases, the arbitrator(s) shail be knowledgeable in electric utility matters, including
electricity transmission and bulk power issues, and shall not have any current or past substantial
business or financial relationships with any Party to the arbitration or any affiliate of such Party.

Except as otherwise provided herein, the arbitrator(s), shall generally conduct the
arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association. There shall be no formal discovery conducted in connection with the arbitration,
except as specifically authorized by a vote of the panel. The Parties shall exchange witness lists
and copies of any exhibits that they intend to utilize in their direct presentations at any hearing
before the arbitrator(s) at least ten (10) days prior to such hearing, along with any other
information or documents specifically requested by the arbitrator(s) prior to the hearing. Unless
otherwise agreed, the arbitrator(s) shall render a decision within ninety (90) days of his, her, or
their appointment and shall notify the Parties in writing of such decision and the reasons therefor,
and shall make an award apportioning the payment of the costs and expenses of arbitration,
including panel costs, among the Parties, provided, however, that each Party shall bear the costs
and expenses of its own attorneys, expert witnesses and consultants. The arbitrator(s) shall be
authorized only to interpret and appiy the provisions of this Agreement and shalt have no power
to amend or modify this Agreement in any manner. The decision of the arbitrator(s) shall be final
and binding upon the Parties, and judgment on the award may be entered in any court having
jurisdiction. The decision of the arbitrator(s) may be appealed solely on the grounds that the
conduct of the arbitrator(s), or the decision itself, violated the standards required under the
Federal Arbitration Act (9 U.S.C.A. Sect. | et. al.) and/or The Uniform Arbitration Act, as
adopted in Massachusetts (M.G.L. ¢. 251, Sect. 1 et seq.).
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ARTICLE 14. Interpretation

The interpretation and performance of this Agreement shall be in accordance with and
shall be controlled by the laws of the Commonwealth of Massachusetts, without regard to
Massachusetts conflict of law principles.

ARTICLE 15. Severability of Provisions

Subject to the provisions of Article 13, a holding by any court having jurisdiction that any
provision of this Agreement is invalid or unenforceable shall not result in invalidation or
unenforceability of the entire Agreement but all remaining terms shall remain in full force and

effect. -

ARTICLE 16. Accounts and Records

The Companies and Supplier shall keep complete and accurate records of their operations
hereunder and shall maintain such data for a period of at least two (2) years after final billing. The
Companies and Supplier shall have the right, during normal business hours, to examine and
inspect all such records insofar as may be necessary for the purpose of ascertaining the
reasonableness and accuracy of all relevant data, estimates or statement of charges associated
with service hereunder,

ARTICLE 17. Limitations on Liability and Indemnification

Each Party agrees to indemnify, defend, and hold the other Party (including the other
Party’s affiliated companies, trustees, directors, board members, officers, employees, and
agents) harmless from and against any and all damages, costs, claims, liabilities, actions or
proceedings arising from or claimed to have arisen from the wrongful acts or omissions of the
indemnifying Party’s employees or agents, unless caused by an act of negligence or willful
misconduct by the indemnified Party (including the Party’s affiliated companies, trustees,
directors, board members, officers, employees or agents).

The Parties hereby waive and release the other Party as well as the other Party’s affiliated
companies, trustees, directors, officers, employees, and agents from any liability, claim, or action
arising from damage to its property due to the performance of this Agreement.

To the fullest extent permissible by law, neither the Companies nor Seller, nor their
respective officers, directors, agents, employees, parent or Affiliates, successors or assigns, or
their respective officers, directors, agents or employees, successors or assigns, shall be liabie to
the other party or its parent, subsidiaries, Affiliates, officers, directors, agents, employees,
successors or assigns, for claims, suits, actions.or causes of action for incidental, indirect, special ,
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punitive, multiple or consequential damages (including attorneys’ fees or litigation costs)
connected with or resuiting from performance or non-performance of the Agreement, or any
actions undertaken in connection with or related to this Agreement, including without limitation
any such damages which are based upon causes of action for breach of contract, tort (including
negligence and misrepresentation), breach of warranty, strict liability, Massachusetts General
Laws Chapter 934, statute, operation of law, or any other theory of recovery. The provisions of
this Section 17 shall apply regardless of fault and shall survive termination, cancellation,
suspension, completion or expiration of this Agreement,

ARTICLE 18. Regulation

(1)  This Agreement and all rights, obligations, and performances of the Parties
hereunder, are subject to all applicable state and federal laws, and to all duly promulgated orders
and other duly authorized actions of governmental authority having jurisdiction, provided,
however, that this Agreement shall not be subject to change through unilateral application under
Sections 205 and 206 of the Federal Power Act.

(2) This Agreement is intended to comply with all NEPOOL Criteria, Rules, and
Standards ("Rules"). If, during the term of this Agreement, the Restated NEPOOL Agreement is
terminated or amended in a manner that would eliminate or alter a Rule affecting a right or
obligation of a Party hereunder, or if such a Rule s eliminated or altered by NEPOOL or the ISO,
in 2 manner which materially affects the costs and obligations to provide Standard Offer Service,
the Companies and Supplier shall meet to determine appropriate compensation to the affected
Party. In the event that the Parties are not able to agree on the materiality of the cost or
obligations or the amount to be reimbursed, Parties shall attempt to resolve the matter in
accordance with Article 13,

(3) Inthe event that the Standard Offer Service or the Terms and Conditions for
Suppliers are terminated, amended or replaced by any governmental or regulatory agency having
Jurisdiction over the provision of Standard Offer Service in a manner which materially increases
Supplier's costs or obligations to provide Standard Offer Service or the Companies are prevented
from recovering from customers taking Standard Offer Service the cost of electricity provided by
Suppiier, the Companies and Supplier shall meet to determine appropriate compensation to the
negatively impacted Party. In the event that the Parties are not able to agree on the materiality of
the increased cost or obligations or the amount to be reimbursed, Parties shall attempt to resolve
the matter in accordance with Article 13.
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ARTICLE 19. Notices

Any notice, demand, or request permitted or required under this Agreement shall be
delivered in person or mailed by certified mail, postage prepaid, return receipt requested, or
otherwise confirmed receipt, to a Party at the applicable address set forth below:

To Companjes:

Kevin A Kirby

Vice President — Power Supply
EUA Service Corporation

P. O. Box 543

750 West Center Street

West Bridgewater, MA 02379

To Supplier:

Randall E. Harrison

Vice President

Southern Energy New England, L.L.C.
900 Ashwood Parkway

Suite 500

Atlanta, GA 30338

with a copy to:

Troutman Sanders LLP
NationsBank Plaza, Suite 5200

600 Peachtree Street NE

Atlanta, Georgia 30308

Attention: Robert C. Marshall, Esq.
and

Rubin and Rudman, LL.P,

50 Rowes Wharf

Boston, MA 02110

Attention: Andrew J. Newman, Esq.

Such addresses may be changed from time to time by written notice by either Party to the
other Party.
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ARTICLE 20. Miscellaneous:

(1)  Each Party shall prepare, execute and deliver to the other Party any documents
reasonably required to implement any provision hereof.

(2)  Each Party represents to the other that this Agreement and such Party’s
performance thereof are within the corporate powers of such Party and have been duly
authorized by proper corporate action on the part of such Party.

(3)  Any number of counterparts to this Agreement may be executed and each shall
have the same force and effect as the original.

(4)  This Agreement shail constitute the entire understanding between the Parties and
shall supersede all prior correspondence and understandings pertaining to the subject
matter of this Agreement.

(5)  Failure of either Party to enforce any provision of this Agreement or to require
performance by the other Party of any of the.provisions hereof, shall not be construed as a
waiver of such provisions or affect the validity of this Agreement, any part hereof, or the
right of either Party to thereafier enforce each and every provision.

(6)  Article and Section headings used throughout this Agreement are for the
convenience of the Parties only and are not to be construed as part of this Agreement.

@) Nothing in this Agreement shall be construed as creating any reiationship between
the Parties other than that of independent contractor for the sale and purchase of

electricity at wholesale.

(8)  Notwithstanding any other provision of this Agreement to the contrary, the rights
and obligations of the Companies herein are several and not joint. Each of the Companies
share of such rights and obligations shall be determined by the portion of its monthly
Standard Offer Service energy requirements represented as a percentage of the
Companies’ total Standard Offer Service requirement.
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IN WITNESS WHEREOF, Supplier and the Companies have caused this Agreement to be
signed by their respective duly authorized representatives as of the date first above written.

Supplier: SOUTHERN ENERGY NEW ENGLAND, L.L.C.

By: j% e
&

pg—

Narne: Randall E. Harrison
Title: Vice President

On Behalf of the Companies:
Blackstone: BLACKSTONE VALLEY ELECTRIC COMPANY
Name: Michael J. Hirsh
Title: Vice President
Eastern: EASTERN EDISON COMPANY

e Qcp(_.,o

Name: Michael J. Hirsh
Title: Vice President

Newport: _ NEWPORT ELECTRIC Cow
By: Y/l jJ Q\
<
Name: Michael J. Hirsh
Title: Vice President

18



APPENDIX A

SCHEDULE OF SUPPLIER’S SHARE of STANDARD OFFER SERVICE
AND
STANDARD OFFER WHOLESALE PRICE

ABLE 1
Calendar Supplier’s Share Standard
Year of Standard Offer
Offer Service Wholesale
S InPercent Price
1998 30.4523% 3.2 cents’/kWh
1999 30.4523% 3.5 cents’kWh
2000 30.4523% 3.8 cents’kWh
2001 30.4523% 3.8 cents/’kWh
2002 30.4523% 4.2 cents’kWh
2003 30.4523% 4.7 cents’kWh
2004 30.4523% 5.1 cents/’kWh
* 2005 30.4523% 5.5 cents’kWh
2006 30.4523% 5.9 cente'’kWh
2007 30.4523% 6.3 cents’kWh
2008 30.4523% 6.7 cents’kWh
2009 30.4523% 7.1 cents/’kWh

* Standard Offer Service for Eastern Edison terminates at 12:00 midnight on February 28, 2005.

Option to Reduce Supplier’s Share

Prior to January 1, 1999, the Companies may reduce Supplier's percentage share of
Standard Offer Service shown above by the same amount for each year for the remaining term of
Standard Offer Service under the auction procedures specified in the Settlement Agreement;
provided however, that once the Companies have elected to reduce Supplier's share of Standard

Offer Service, such percentage share cannot be increased.
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EXHIBIT MJH-6

Guaranty



EXECUTION COPY

GUARANTY

This Guarauty (this "Guaranty"), dated as of May 15, 1998, is given by
Southern Energy, Inc., a Delaware corporation (the "Guarantor"), in favor of Montaup
Electric Company (“Montaup”).

RECITALS

WHEREAS, Southern Energy New England, L.L.C., a Delaware limited
liability company and a direct or indirect wholly-owned subsidiary of the Guarantor (the
“Buyer”), has entered into an Asset Sale Agreement of even date herewith with Montaup (the
“Asset Sale Agreement”), pursuant to which the Buyer has agreed to purchase and Montaup
has agreed to sell Montaup's interests in certain electric generating assets, as more particularly

set forth therein; and

WHEREAS, Guarantor has agreed to guarantee the payment obligations of
Buyer under the Asset Sale Agreement; and

WHEREAS, it is a condition to the obligations of Montaup under the Asset Sale
Agreement that the Guarantor execute and deliver this Guaranty; and

WHEREAS, the Guarantor will benefit from the transactions contemplated by
the Asset Sale Agreement.

NOW, THEREFORE, the Guarantor agrees as follows:

Section 1. Definitions. Capitalized terms used herein shall bave the
meanings assigned to them herein or, if not defined herein, then such terms shail have the
meanings assigned to them in the Asset Sale Agreement.

Section 2. Guaranty. (a) Guarantor hereby absolutely and irrevocably
guarantees to Montaup, as primary obligor and not merely as a surety, the full and prompt
payment when due of all obligations of the Buyer under the Asset Sale Agreement, subject to
any limitations on the cbligations of the Buyer contained therein (all of such obligations
collectively, the "Guaranteed Obligations"). Guarantor agrees that such obligations shall
forthwith become due and payable by Guarantor for the purposes of this Guaranty upon the
occurrence of any event or condition giving rise to the obligation of the Buyer so to pay under
the Asset Sale Agreement. The liability of Guarantor under this Guaranty is a guaraaty of
payment and not of collection.



(b}  Notwithstanding anything to the contrary in this Guaranty, this Guaranty
and the obligations of the Guarantor hereunder shall terminate and be of no further force and
effect from the earlier of either (i) the oczurrence of the Closing under the Asset Sale
Agreement or (ii) the performance by the Guarantor or the Buyer of the Guaranteed
Obligations in full. B

Section 3.  Guaranty Absolute. The liability of Guarantor under this
Guaranty shall be unaffected by:

(1) any lack of validity of the Asset Sale Agreement which is caused
by an act or failure to act of Buyer or the Guarantor;

(2)  the occurrence or continuance of any event of bankruptcy,
reorganization or insolvency with respect to Buyer or any other Person {for purposes hereof,
"Person” shall include any natural person, corporation, partnership, firm, association,
governmental authority or any other entity whether acting in an individual, fiduciary or other
capacity), or the dissolution, liquidation or winding up of Buyer or any other Person;

(3)  any amendment, supplement, reformation or other modification
of the Asset Sale Agreement;

(4)  the exercise, non-exercise or delay in exercising, by Montaup or
any other Person of any of their rights and remedies under this Guaranty or the Asset Sale
Agreement;

(5)  any permitted assignment or other transfer of this Guaranty by
Montaup, or any permitted assignment or other transfer of the Asset Sale Agreement in whole

or in part;
(6) any change in control of the Buyer;

(7)  any sale, transfer or other disposition by Guarantor of any direct
or indirect interest it may have in Buyer; or

(8)  the absence of any notice to, or knowledge by, Guarantor of the
existence or occurrence of any of the matters or events set forth in the foregoing clauses.

Section 4. Wajver. In addition to waiiving any defenses to which clauses (1)
through (8) of Section 3 may refer:

(1)  Guarantor waives, and agrees that it shall not at any time insist
upon, plead or in any manner whatever claim or take the benefit or advantage of, any
appraisal, valuation, stay, extension, marshalling of assets or redemption laws, or exemption,
whether now or at any time hereafter in force, which may delay, prevent or otherwise affect



the performance by Guarantor of its obligations under, or the enforcement by Montaup of, this
Guaranty.

(2) - Guarantor waives all notices, diligence, presentment and demand
(whether for nonpayment or protest or of acceptance, maturity, extension of time, change in
nature or form of the Guaranteed Obligations, acceptance of security, release of security,
composition or agreement arrived at as to the amount of, or the terms of, the Guaranteed
Obligations, notice of adverse change in Buyer’s financial condition, or any other fact which
might materiaily increase the risk to Guarantor hereunder) with respect to the Guaranteed
Obligations which are not specifically provided for in the Asset Sale Agreement, and any other
demands whatsoever which are not specifically provided for in the Asset Sale Agreement, and
waives the benefit of all provisions of law which are in conflict with the terms of this

Guaranty.

3) Until payment and satisfaction in full of all Guaranteed
Obligations, Guarantor irrevocably waives any right it may have to bring a case or proceeding
against Buyer by reason of its performance under this Guaranty or with respect to any other
obligation of Buyer to Guarantor, under any state or federal bankruptcy, insolvency,
reorganization, moratorium or similar laws for the relief of debtors.

Section 5. Representations and Warranties. Guarantor represents and

warrants as follows:

(1) Due Organization. Guarantor is a corporation duly organized and
validly existing under the laws of the State of Delaware.

(2)  Power and Authority. Guarantor has full corporate power,

authority and legal right to enter into this Guaranty and to perform its obligations hereunder.

(3)  Due Authorization. This Guaranty has been duly authorized,
executed and delivered by Guarantor. '

(4)  Enforceability. This Guaranty constitutes the legal, valid and
binding obligation of Guarantor enforceable against Guarantor in accordance with its terms,
except as enforceability may be limited by applicable bankruptcy, insolvency, moratorium or
other similar laws affecting creditors' rights generally and except as enforceability may be
limited by general principles of equity (whether considered in a suit at law or in equity).

(5)  No Conflicts. The execution and delivery by Guarantor of this
Guaranty and the performance by Guarantor of its obligations hereunder will not (i) violate the
provisions of Guarantor's certificate of incorporation or bylaws; (ii) violate the provisions of
any law applicable to Guarantor or the transactions contemplated hereby; or (iii) result in 2
breach of or constitute a default under any agreement to which Guarantor is a party or by
which it or its assets or property are bound which breach or default would have a material
adverse effect on Guarantor’s ability to perform its obligations hereunder.



(6 No Proceedimgs. There is no action, suit or proceeding at law or
in equity or by or before any governmental authority or arbitral tribunal now pending or, to
the best knowledge of Guarantor, threatened against Guarantor which reasonably could be
expected to have-a material adverse effect on Guarantor's ability to perform its obligations
under this Guaranty.

@) No Claims. Guarantor's obligations under this Guaranty are not
subject to any offsets or claims of any kind against Buyer or Montaup or any other Person.

Section 6. Continuing Guaranty. This Guaranty is a continuing guaranty
and shall remain in full force and effect until terminated in accordance with Section 2(b).

Section 7.  Independent and Separate Obligations. The obligations of

Guarantor hereunder are independent of the obligations of Buyer with respect to all or any part
of the Guaranteed Obligations and, in the event of any defauit hereunder, a separate action or
actions may be brought and prosecuted against Guarantor whether or not any other such
obligations exist, whether or not Guarantor is the alter ego of Buyer and whether or not Buyer
is joined therein or a separate action or actions are brought against Buyer.

Section 8. Repayment and Reinstatement. If any claim is ever made upon
Montaup or any Person claiming through Montaup for repayment or disgorgement of any
amount or amounts received by Montaup from the Buyer in payment of the Guaranteed
Obligations and Montaup or such Person, as the case may be, repays or disgorges all or any
part of said amount, then, notwithstanding any revocation or termination of this Guaranty,
Guarantor shall be and remain liable to Montaup or such Person, as the case may be, under the
terms of the Guaranty for the amount so repaid, to the same extent as if such amount had
never originally been received by Montaup or such Person, as the case may be.

Section 9. Amendments: Wajvers: Etc. Neither this instrument nor any
tern hereof may be changed, waived, discharged or terminated orally, but oniy by an

instrument in writing signed by Montaup and Guarantor. No delay or failure by Montaup to
exercise any remedy against Buyer or Guarantor will be construed as a waiver of that right or
remedy. No failure on the part of Montaup to exercise, and no delay in exercising, any right
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any right
hereunder preciude any other or further exercise thereof or the exercise of any other right.

The remedies herein provided are cumulative and not exclusive of any remedies provided by

any applicable law.

Section 10.  Severability. In the event that the provisions of this Guaranty are
claimed or held to be inconsistent with any other instrument evidencing or securing the
Guaranteed Obligations, the terms of this Guaranty shall remain fully valid and effective. If
any one or more of the provisions of this Guaraaty should be determined to be illegal or
unenforceablie, all other provisions shall remain effective,



Section 11.  Assignment.

(1) Assignability. Guarantor shall not have the right to assign any of
Guarantor’s rights or obligations under this Guaranty. Montaup may, at any time and from
time to time, assign, in whole or in part, the rights of Montaup hereunder to any Person to
whom Montaup has the right to assign its rights or obligations under and, pursuant to the terms
of the Asset Sale Agreement, whereupon such assignee shall succeed to ail rights of Montaup

hereunder.

(2) Sug_c_:smaw Subject to Section 11(a) hereof, all of

the terms of this instrument shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and assigns.

Section 12.  Address for Notices. All notices and othér communications
provided for hereunder shall be given in accordance with the notice requirements of the Asset
Sale Agreement and if to Guarantor, at the address specified below the space for its execution of

this Guaranty.

Section 13.  JURISDICTION.

(1)  TO THE EXTENT PERMITTED BY APPLICABLE LAW,
GUARANTOR HEREBY IRREVOCABLY SUBMITS TO THE JURISDICTION OF ANY
STATE OR FEDERAL COURT SITTING IN BOSTON, MASSACHUSETTS IN ANY
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS GUARANTY,
AND GUARANTOR HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN
RESPECT OF SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED
IN SUCH A COURT. GUARANTOR AND MONTAUP HEREBY IRREVOCABLY WAIVE,
TO THE FULLEST EXTENT THEY MAY EFFECTIVELY DO SO, THE DEFENSE OF AN
INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION OR
PROCEEDING. TO THE EXTENT PERMITTED BY APPLICABLE LAW, GUARANTOR
IRREVOCABLY CONSENTS TO THE SERVICE OF ANY AND ALL PROCESS IN ANY
SUCH ACTION OR PROCEEDINGS BY THE MAILING OF COPIES OF SUCH PROCESS
TO GUARANTOR AT ITS ADDRESS SPECIFIED BELOW THE SPACE FOR ITS
EXECUTION OF THIS GUARANTY. GUARANTOR AGREES THAT A FINAL
JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND
MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN

ANY OTHER MANNER PROVIDED BY LAW.

(2)  TO THE EXTENT THAT GUARANTOR HAS OR
HEREAFTER MAY ACQUIRE ANY IMMUNITY FROM JURISDICTION OF ANY COURT
OR FROM ANY LEGAL PROCESS OTHERWISE CONSENTED TO IN PARAGRAPH (a)
OF THIS SECTION (WHETHER THROUGH SERVICE OR NOTICE, ATTACHMENT
PRIOR TO JUDGMENT, ATTACHMENT IN AID OF EXECUTION, EXECUTION OR
OTHERWISE) WITH RESPECT TO ITSELF OR ITS PROPERTY, TO THE EXTENT
PERMITTED BY LAW, GUARANTOR HEREBY IRREVOCABLY WAIVES SUCH
IMMUNITY IN RESPECT OF ITS OBLIGATIONS UNDER THIS GUARANTY.

5



Section 14.  GOVERNING LAW. THIS GUARANTY SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
COMMONWEALTH OF MASSACHUSETTS EXCEPT THE CHOICE OF LAW RULES.

Section 15.  Entire Agreement. This Guaranty contains the complete agreement
of Guarantor with respect to the matters contained herein and supersedes all other negotiations or
agreements, whether written or oral, with respect to the subject matter hereof’



IN WITNESS WHEREQF, Guarantor has signed this Guaranty effective as of the
date first above written.

SOUTHERN ENERGY, INC.

Name: Randall'E Harrison
Title: Vice President

Address: 900 Ashwood Parkway
Suite 500
Atlanta, Georgia

Attn: Randall E. Harrison

ACCEPTED AND AGREED:

MONTAUE ELECTR?MPANY
. -

By: %ﬁv\- 0 \ Mvé

Nanfe: Kevin A. Kirby _

Title: Vice President

Address: c/o EUA Service Corporation
750 West Center Street
West Bridgewater, Massachusetts 02379
Attn: Manager - Power Resources
Telephone: (508) 559-2000
Facsimile: (508) 559-8932

(BS2 49571.2}



EXHIBIT MJH-7

Bill of Sale and Agreement



BILL OF SALE AND AGREEMENT

MONTAUP ELECTRIC COMPANY, a Massachusetts corporation (hereinafter called the “Seller”), In
consideration of the sum of six-hundred and one-thousand five-hundred sixty seven doflars and zero cents
($601.567.00 U.S.), the receipt of which is hereby acknowledged, paid by:

Commonwealth Electric Company
2421 Cranberry Highway
" Wareham, MA 02571

(Hereinafter calied the “Buyer”), does hereby grant, sell and convey, on an “AS.IS, WHERE-IS-WITH-ALL-

FAULTS” basis, all its right, title and interest in and to the following:

Transmission and transformation retated facilities located in Sandwich, MA more commonly referred to as
the “Canal Switchyard and Relay House” area. These facilities are listed in their entirety in Attachment A to
this Agreement.

By acceptance of this Biil of Sale, the Buver indemnifies and holds Seller harmless from any and all liability of
whatever nature including, but not limited to bodily injury, death, and/or damage to property arnising out of the use of
or in conmection with the above property in any way.

THE SELLER HEREBY DISCLAIMS ANY AND ALL WARRANTIES, INCLUDING BUT NOT LIMITED TO
THE WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

The sale of the property described herein is subject to receipt from all regulatory authorities of all appropriate permits
and approvals, without condition or modification not acceptable to the parties, and which are in final form and are no
longer subject to rehearing or appeal.

The parties agree that the aforementioned amount shall be adjusted to be equal to the net book value, as reflected on
the Seller’s books of account, in accordance with the Uniform Systems of Accounts for Public Utilities subject to the
provisions of the Federal Power Act, as of the date of Closing, of the items of property described herein, and any
additions or retirements to the property list appended hereto. Any such adjustment shall be made by the Seller within
thirty (30) days of the date of Closing, and the parties further agree that any payment o reimbursement associated
with such adjustment shall be made within thirty (30) days of receipt of the aforementioned adjustment statement.

N WITNESS WHEREOF, the Seller and Buyer have caused these presents to be executed by its authorized official
this 23rd  dayof June 1998

MONTAUP ELECTRIC COMPANY
. . 4
By: %«ﬂ—-f/ %«-ﬁ‘—\
/ 1 L rd O

Kevin A. Kirby
Vice-President, Power Supply

COMMONWEALTH ELECTRIC COMPAN%
By: _r)Z_,/ . J/n/é,

evin F. Roberts
Vice-President, Operations

-



ACKNOWLEDGMENT

)
v
Commonwealth of Massachusetts Nitine A3 1998
County of Plymouth /

BEFORE ME, on this day personally appeared and known to be to be the persons whose names are subscribed to this
instrument, and acknowledged to me that the above persons executed the same as the free act and deed of Montaup
Electric Company and Canal Electric Company.

Notary Public /

My commission expires RQLMM? H3, 200/

$TRANSADIFERCIDIVESTSWTCHYRDIEUA_B.DOC



Attachment A

Canal Unit #2 Related Switchyard Facilities
Being Sold to

Commonwealth Electric Company

June 22, 1998



MONTAUP ELECTRIC COMPANY R.P.F]
1997 CANAL I TRANSMISSION INVESTMENT
FOR PURPOSES|OF BILL OF SALE AND AGREENIENT
April 30, 1998
Percentage (Gross Accumulated Net
Descriptidn 1o Total Investment Depreciation Investment
UTILITY PLANT IN SERVICE @ 12/31/87
Relay House 4.04% 350,897 (327,449 323,448
Auto Transformes 16.58% 208 881 {112,650] 96,230
Potential Transformer 2.38% 29 984 {16,171 13,814
Relay System & Controls 16.85% 212,282 (114,485 97,708
circuit Breakers 22.65% 285.353 {153.892 131,461
Foundation & Supports 13.94% 175,621 (94,713 80,908
Transmission Stricture {cables, arrdstors, steel, anchgr bolts) 592% 74,582 40,223] 34,360
Conductors, Insulators & Connectols 4.86% 61,228 (33,021 28,207
Switches 597% 75,212 (40,562 34,650
345KV 2000A Oill Circuit Breaker 1.97% 24,819 (13.385 11,434
Miscellaneous Transmission Equipment 4.84% 60,876 {32.885 28.091
SUB-TOTAL 108.00% 1,259,836 {679,435 580,401
CONSTRUCTION WORK IN PROCESS @4/30/98
Montaup Canal
Work Work
athorization | Authorization Description Amount
121C 8212.1 Relay Upgrade 5,881
122C 8212.2 Relay Upgrade 4818
123C . 8212.3 Relay Upgrade 5,907
124C 82124 Relay Upgrade 2,062
128C 8212.8 Relay Upgrade 2,498
SUB-TOTAL 21,166
GRAND TOTAL $601,567
122, 1998
S:TRANSADWERCIIVEST'SWTCHYRD\EUA_ALWK4
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